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EPICUS, INC.

Of6cers

Name

Gerald Haryman

Thomas N. Donaldson

Title

President/Treasuter

Vice President/Secretary

Address

61,0 Crescent Executive Court
Suite 3'00

Lake Mary, FL 32746

610 Crescent Executive Court
Suite 300

Lake Mary, FL 32746

Directors

Name

Gerald Haryman

Thomas N. Donaldson

Address

610 Crescent Executive Court
Suite 300

Lake Mary, FL 32746

610 Crescent Executive Court
Suite 300

Lake Mary, FL 32746
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fade af gee) Caral{aa

Iffica af t$e peerehriI ef pknt{,

Ep 31aaarabia ~k Kaamaab
120$PRNIXEVON STREET, SUn3 Q$
OC13JMHIA, SC3N01

hdimaalia
(S5)734.2170
WWWAgOOS. COUL

Saaiaaaa Hiaga
gN5) /344l58

I I a

P.Q, SCK 11350
COI'UM8$, BC')1

BoaIRCoemlaaiasa
(303)7342119

(803)V344$l2

RE: RpjQ45', IW.

Dear

We have received your request for information aridhor copies of the above
entity. Unfortunately, we are not able to locate the following:

mkilou

We apologize for any inconvenience this may cause you. Any further questions
or concerns can be directed to our General Counsel at the above address.

sincerely,

Robin Gaffney
Business Filings

{803)7'~ Sa0aaaaim Baekyeeot ~
Baa {003)734-1404 /$3) 'l344$trI 663)254-l958 (80$) 734-2l04 ({O3)734-%345

Javaligatiaa j

(R5)734 1797



otyora5on XnfonnaNon

South Carolina Secretary of State
Corporation Details

Status: FOR

CORPORATION SERVICE CO
R80 THURNOND MALL SLVD

prolt /Non-proSts P

3tyD

5y
Agent ENsI:

Incoslsorated States FLORIDA

Cosyoration Cosnmenb

cling XnforlsaSon
File 19 FNny Date T

~oration Nsme EPICUS, INC;
Came Type: BUS

p EMail'

~nt Name

3ddresais
Original fliny
Meath' Dates
Rcpisation Dates
Dissolved Gtsstes

Tersnination Datss
LLP Renewal Debn
Tax Year Ends

05/O6/1997

05/06/1997

06/01/200'i

Domestic/Foreiysss F

isiicsss8lm
XD

97%119288C 05if06/1997
9922397CC 08/11/%999
02.(HH33CC 09/08/2%2
0~56720CC 12/02/2002

02%56719CC 12/02/2002

M-1QRB161 OS/01/200'I

AU1HORBY
Agent Change oi'Athens
CHANGE AGENT ADDRESS
CH NN FR-EPIC
CONIsiUNICATXONS, INC.
CH NN FR-TELEPHONE ~A%'
OF CENRVk. FLORIDA INC
FORFEITURE 42

\ssociatad Names Xnformation
Associated Name

Corporation Name
Name Type Status

HFecthre Dates OS/D2/2005 10:32:31
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STATE OF SOUTH CAROL&A
SRCHLCTAst'tt OF STATE

J)M h(1LRS
CATIO'N SY *POR)NON CO%Pa%AT)ON

lt, h CS3tTIFICATE OS' AUTllOR)Ty'
TO TRANSA~ IQSWRSS

T)1RSTJLTE OF SOUTH CAROWNA

L
t¹ursuant to QS»)S»lg of thc )F!SSouth Carolina Cede¹ as antcnucd, the

underatSnatt eorpotntton hereby applies for authority to transact business ln the State of South
Caro)lan, and fe¹'that purpose, hereby sub¹nhs the 8NowtnS state¹nent¹

The name of tha co¹po¹aSonls (sce Q~-lt)), acd SS«)$-1{16an¹t sea Q3-)9-
50(t(b)()) if the co¹potatlon )s a p¹ofeadoaal ceipe¹atloa)

lt h )neo¹potnted as (check applicable Itent) (¹r)a~business corpo¹attoa, ( 3 a
proha¹stonal ta¹rpu¹attcnt, nader the laws of the gaa¹of Ori

txel. t),orida,I¹¹c¹~

%he date of tts )ncorporatlon ls
ls

end the period of )ts duration

The address of the principal office of the corp{nation ts st
{sl¹ee¹

ln the city of and the state of ride

The addhesa ot the proposed registered ofhce ¹aastate of South Carolina )s
Rpxe tart¹ street ln thc city

street kk Ha¹nbe¹)
ln South Carolina

{ p Gee)

The name ef thn p~ registers¹) agent ln this state at such address ls
C~ooratie¹¹ on

~ Suite 107

The na¹¹ta«nd usual bun)ness address of the corpora)lan's twtcctors (lf tha cerpo¹at)on
hss nn directors, thea tha aetna aad address of theat persons who are eaetoistns the
statutory author)ty of directors on bchgf of tha corpotaNon) and pr)tefipal oNcctss

a) Na¹ne of directors )tao)ness Address
KL r ~

75 Laksg VC» 0

Marys )FL S274
Maryg yL SR74
)cary, t¹I S274
Mary, yL S274

Ha¹ne and ONee of
pr)nc)ps) oNcers

S. Tbe altrcttste «u¹nber of she¹as which the corporation hss autho¹tty to tssue, item)sod
by chorses ants settee. )f any. wlthtn a class:

Clare ot asee¹s«ieit Se¹he
Ccena¹@ jL ~ ~

(SSlstRID TO Ns A't%% JWO COtttICT COPf
Ae 'thKEM RtOtt A¹¹OOOttt Mt' Wl& %5

ORCQ{SLCW RLS N'%Kt OPFKR

4QC 02 2M5
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I cerUfy from the records of this office that TELEPHONE QOMPANY QF
CENTRAL FLORIDA, INC. , Is a corporation organ@ed under the laws of the
Stats of Florida. flied on December 8, 1SSS.

Ths document number of this corporation ls P96000092889.

I further certify that saki corporatln has paid aII fees and penaltiea due this office
through December31, 1', that Its most recent annual report was filed on
March 13, 1887, and Its status Is active.

l further oertly that said corporation has not filed Articles 0f Dissolution,
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p. tJnjesso a delayed cjtaio lo opocNosj. Chjs npplleoecjon ojtsll bn offociivo when eocopiad
for Iiling by iho Secenttly of IIeto (Soe p3-I-23cyc

, IQ efy

I nf
By;

CSISeaaoneo o P

Xssc'

po nr solo Ollbsa)

Oi

Veen eanebna Of tblla SPPSSSthany @as 4FIShuel Senj erjSS S ahaPlleoeu OFISInol OF S snnfnreneal COFFEE Seauat

ho Iihsl.
lf tho spoon ln sbis Ssren ls Isooldsjoaae, pluses ssssob ssbSiloesl shoNs oontshebaS s oseronaw to the

hate peoserstala ba this hares.
uhs saf Foes Cpsysblo st she shee ol' FilloO stue Oosnessse)e

SIO.OO

SIOLOO
kRXJQ
SISS.OO

Foe Itar Illiee Appljoaslns
FiljnS Iss
M jeunaaaan I hsesno I'oe

Ipaayotue eo eeeeatesy of Oeoso)

Vials fusee enoao be sosoenpsWou iry tbo bahlsj seoasnl eopnrt of oospeessinns, s etasob ha aho snsouos of
SOS.OQ poystoe sn ahe S.C. Tss Gwsaenbeden, snas e oosktja~ ef esisaen~ froua s sense nfSebal ei' she
jurhsHcslon ashore sbo oospersthan le Inenepotnassi.
If the oteshasnt cseywwjon ie odopsine s Ooshhnso sssno Oar use ha Saaaash Csraajhas pssrawsnt tn SS3 IS-
IQOIs), shen s eerahheu oaspy ef Oae bnssu of sNressoeo reasaaisuios sppsasvhaS tho llauhhnna serene enure ho
sateeheai taa the Sptubsojun.
if O» sppliswn Io s Ssrojgn psnfinshsnsO asaarpusssjean. shoo ln sablituan ses sauieiyhaS sbo nsaos
rwiWreeneeus bs VASSS-Ip-ISOsssaI 3S-1%4OICb)(I). Iho fnjhnrbsS jnijaeasoahan snare bs Inetuabau io tbe
sppjhassjaans
as. A ssssoneese Ihst she ooetsorsehan's sole bsw'sess paerpons Is ao enpsue Ias n spocII44 foeen

of penfossiunsl nsraahnn psS Isar NeuO.
h. *otoenoeat shsi oil nf 5a shs~ nns toss shen osabsjf ot lis srewtors, snal stl of lss

uNeers tuber slaen ho ~seesry seal easassnsr. If any. see Hsennsu ha uoo or ssssro sesses so
resx&r ~ psufssrbensI seevhss ehssrrlheaj In its srshueaa nf hsaaarpoaslea.
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AQRWPS STATINQ5T OF aKANGE OF REG1STIR%$ QFIrICE
OFh SOUTH CAROKWA OR FORIGN CQRPORATLON

Pursuant to Section 33-5-1N and 33-15-1Nof the 1976South Carolhia Code, es amended, tbo
undertrignedxoglstaredagent submits lie fo mfqrutation for the ofchanging the
segisterod offke address of tho foQredng In tbe State of South

). The nun|a of the catyorutko ls

TBLSPHONB COMPANY Oir CBNTRAL FMMDA. PC,

2. The state of incorporatkn is

PLOR1DA

3. Date of Incutllratian or qualification ln South Carolina ls

5/SK

4, Tha name of tbe current registered agent is

Com~mN Saamea COMPANY

5. The street address of the curront reglstered eNce ht South Carolina is

20IQ |'ARK STCI.UMIKA, SC 29201

6. The street address to which the xegjstered oilce is changed tais

1301 OHRVAJS STIES
COLVMSIA, SOUTH CARO@HA 29201

gsyi n

7. 1'address of theregisterod af5ce and tho~of the business qfHce of tbe
roglsteeduyutt changed, will be identical.

g. The above named corporation bas been rotmed of the change.

Dated: June 10.1%0

CORPORA%ON SERVICE COMPANY
(As Registered Agent)

Iy;

%le R hlgt'e. hIL YP

CHIViRED 'ro I%TRUE AND OOWRF
As TAKE FRQM @NO OQMt%AEQ VATH VH

ORluiNAL OV Rig N THIS QFFlC~+

AUC 022X5

99-022397CC
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A( 4,' I'i STA I L VIE.'4'I QF (:HANGE OF RBGlSTERH? OFF1CE
()i-' A YJOl '7 H CAR()USA OR FORElON CORPORATiON

purpose ot'cl4togin the rcftistcre Jo%ce address of the following corporat
ol ~inuh (. un')n';-

pur. 'uant to ~co(lie 33-s-102 an(I 33-1&011 of the 1976 South Carolina Code, as
nrncndhd. the undn»igned regis(ercd agent submits the following information for the

on ln the State

l. 'I lic nante i8 the. nrpr rsnon i~

TFLEPHut'V. ( (IMPANY Ol- CBNTRAL PLOMDA. , INC

l lrc s4Ãc ~~f inci~rpora(ion is

SScRFfap opaque~

RI.ED
SERB 20m

9 9 &D I1 t2 7 p

I'LOR ID*

I hc date ol' incnrporati( n nr qualification in South Carolina is

Si6/199'7

I hc stree( ~ddrc~i of'(ltc current registered udice in South C~lina is

1.101 Germs&s .'Itrcet
Columbia. S&: '9201

oattttClQl ~IIa~ae(y gg@f(~sAN% RKNg ~o cot(pygmy) 1rrlrt( ~Oa44Nl. oe( (su se ~N o~ca
5. I'lm street «ddr si to which the re@stared office ia to be changed is

s()00 Thurm~nxl Malll tnulevvnl
( i)lurnbia. !(C' "&201

NQ 0 2 200$

ri, '1 he name «f (hc current registered agent is

( '~irpora(ion Se» ice Cninpani

NRC(sFl (71.ST/~ OL acus

7. Thc udd~s ol;he regis(ared ol'tice and the address of the business of6ce ofthe
rcL!isterc4 agent. ;(9 changed. oifl be identical.

I(. 'I hc above nani~~t corponnion Ims b:cn nn(iticd of the change.

Itatel Au@et 30 „'()0

( ORPQRATlQN SBRY1CECOMPANY

John I&. Pelletier
Assi.'(ant Yice president

02-046333CC
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IIENNTnrty car
STATE OF 8OUYH CAROLINA

IIECANTnrtygarSyyg

SECRETARY OF STATS RESTS
ON 025+

AI I UCATION FOR AN aeaNnan CaaTIRCAVa aN tial

OF ALITHORI7Y SY A FORRION CORPOR4TIOI4 T 8 g 1 tt 1 3 e
TO TRANSACT SUSINRSS IN SOUTH CAROLINA

puniuant lo section 33-15 104 cf Ihe 1$'0 south Caroline code of Lsrrs, ss emended, the undersigned
corporelian hereby apples far an emended asrtwtcets of authority to transact bustntos in the State of
south carolina and far inst purpose submits the faiiorrlng statement. '

The above named corporation received e certilicate af Authority to transact b~ in South
Caroline an a 1997

This eppgastkrn is faed far lhe fotlavrtng reason {complete etl epplhable items):

[$S. Tha aar paretion has Changed its corparete name es fogawe

'[) h. The carparstonhss changed Its dureltan to

I I c. The corporation hea changed ths stale ar country of Qs Incorporation to

The name of Ihe corporation for the purpose af transacting business ln South Csroine Is {See
Sections 33 4.'l01 snd 33-15.100)end sss &ecQan 33-'l9400(b){1)N the corporation is a
prafssshnal corporation

it is ireprporsisd as {check sppNcebQ item) [)e general business corporation. {3 a professional
car parethn under the laws of the slate of

fi The date al its lnr~ilan is ~g~~ snd Ihe period af tts dtsatlan br ~i~~
The address af the principal altos af Ihe aarparatke in the iurisdictlan af its Incorporation ls

3 inthealtyaf hake tt

andlhestateaf F r '
3
Spcode

The address of Ihe registered aNce in lhs stele af south Csratins Is

~El
The name of Ihs reglslsred agent in this else st such address is

('.SC - Uriited States CorporrttJon Ccanpany
The risms and usual business address of the corporation's djreckrrs {IfIhe corporation hss no
directors, then the name snd address of those persons wha sre rscsraising the statutory authority
of directors on behalf of the Corporation) end prinolpel ofncars: ~~BFA Tria Are OCrirrtSOr OofyM T~ ITIOat hiVOCOMwrtaa Vrrrrr

0nlsNALoq r&~ +, ~a „z~~

""i 0 2 2Q05

02-056720CC
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Name ar Dtreatots Business Address

see att, actuN officers snd JRreatoxs rider

Name and OSee af
Principal ONaers

Business Address

10. The aggregate number af shares which the corporation has authority lo issue, ttetniaed by
classes end series. lr any, Within e class:

Glass of shares (and seriee, if any) Authorised N0. Cf Each class (end series)

ov 5,000 Voting

11, Unless a delayed dale ie specIed, this applicelion shall be eNeclive when eaaeplad far (Ing
by the Secretary of State (See Section 3M-850);

Dale Q,L3~720.0 tl t,ion Inc

tecnetum ot OSoer
i%sr'k Richards

n 0 re tor t~XO
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Telephone Caropeny af Central Ra6de, Ire,

COPORATK OFFICERS

Gerard Haryman
3599 W Lake Mary Blvd. , Suits E
Lake Mary, Florida 32746

Thomas Donaldson
3599 W Lake Mary 81vd . Suite E
Lake Scary, Florida 32746

IHark Richards
3599W Lake Mary Blvd. , Suite E
Lake Mary, Florida 32746

President, Treasurer, Chairman of the Boy

Vice President, Secretary, Director

Managing Director
Ch!ef information Oflicer

SS8834-8787 Tall Free ¹D74285008ghana 4074844888 Fex

35QQ W. Lake Mary Bhrd. Sub' 6 Lake Mary, FloNda 82748
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Ityut tntna af Stltt~

i certify from the records of this office that Articles of Arnendrnent were filed on
danuaqr 30, 200). for EPIC COMMUNICATIQNS, INC. which changed its name
&o FpICUS, INc. .a corporation organized under the laws of the State of Rorlda.

The document number of this corporation is P95000092889.

i further Certify that Said COrpcratiOn haS paid all teeS due thlS Offloe thrcugh
December 31, 2002, that its most recent annual report/uniform business report
was filed on May 6, 2002, and its status Ls active.

I further certify that said corporation has ret filed ArMes of Dissolution.

Given under my hand and the
Great Seal of the State of Florida

at Tallahassee, the Capitol, this the
Ywentleth day of Novern6er, 2002
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STATE OF SOUTH CAROLINA
SECRETARY QF STATE

APPUCATION FOR AN AIINDEQ CERTIFICATE
OF ALFTHORITY BYA FOREIGN CORPORATION
TQ TRANSACT BUSINESS IN SOUTH CAROLINA

gggltETARV QF STATE

ALSO
'

tlc 0 IIII
egg: 1?yegg

Purnuant Ia Seatk»I 33-15-104Of lhe 1178South Carat)na COde Of LSWS, «S amended, Ihe underalgned
corporation hereby applies Iar an amended asrttftaste of authority ta ben»sat business In gut Stele of
South Carolina snd far that purp&N» semite the following statement

Thcnsmsof the corparagonie e h e an of Centra1 Flox'Ma Inc-

1». The above named corporsson received s CsrNcste of Authority ta transact business in South
Cstamns an

TrIis application is Iliad far ths fallowing reason (complete eii applicable barns):

If a. Tne corpcregon hae changed ils carporste name ss foIows

I i b. The corpaiatian has changed lts duragon to

Co o n , Inc.

t ) c.The corporation has changed the state or country af its incarpcwstion to

T h» name of the carpanrttan for the purpose of transacgng bueirisss In South Csragns is Pea
Seabank ~tg1 snd 33.15-106)end see Secgon 33.i&C+b)I1) if the ccrpandian is e
prat»»elan»I corporetton

II ls incorporated sa Icheok applicable item) f ) a general business carferagon, [)a )sate»eon»i
corporation under the laws of Ihe state of

5 The dale ol Ils Inrorporstian Is SNI I!M!iiillcN!Oiiimlluf!!IlahiIJhss1' Still!

6 rhe addr»SS Of the principal aNCe at Ihe Carparetlan ln tha JuriediCdan af Ne Inaarparagan i»
L )Ce tear 1vd. S te E SItheagyaf Lake Mar

snd Ihe stale of
2is Qode

7 The address of lhe registered oNce in thesbtte cf south +patina ls l Dl oervais

8 Tns name of lhs registered agent ln Ihis stale st such address Is

CSC - United States Corporation Company

& Tne name snd usual bush»as address of gMr aarpcratlorrs directors (if Ihe corparegon hss no
dr»stars, then Ihs name snd address af those persons who ale as»raising the statutory authority
of directors an behalf ot tl» corporation) and principal aiftoera

CBPilFlE) TQ SE

ACCRUE

ANOOORREOT CQriV
Aa TAKEN FROLI ARO OOMPARSO vie% 1)&g

ORiG'AAL 0Ã FILE W THIS Orr CK

Q 2 2vu5

02-056719CC
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Telephone C of Central zlorMa, Xnc.

l4sme of Deectora

See aaterhaa oMiaere aaa DKrectora rider

Name end Olllce ol
Principal ONoets

Suatness Adtbess

10 1he egIretfats number of shares witch )ne corporation hea euthcAy to issue, Itemtssd by
otsssee end aeriea, f any, within e class:

Class of Shersa (snd Sedes, if sny)

o on

Attthortssd No. af Each Class (end Series)

1a. Unless e delayed date is spaclsd. Ihls eppNcelion shell be eNechve when accepted for fling
bv the secretary of stale (saa Section 33-M30):

t a Fl daJnc.

Ranekw at OIaar
Mar'k Richards
l4ana irt Director f ClO
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EPIC Communications, Inc.

GOPORATK PFFICERS

Gerard Haryeen
3599W Lake Mary Blvd. , suite E
Lake Mary, Florida 82746

Thomas Donaldson
3599 W. Lake Mary Blvd. , Suits E
Lake Mary, Florida 32748

Mark Richards
35SQ W. Lake lory Blvd. , Suits E
Lake Mary, Florida 32748

President, Treasure; Ghalrman of the loard

Vce Praslderrt, Secretary, Director

Managing Director
Chief information Omear

888~737 ToN Fraa 4074284002 Phope 407~44888 Rw

3699 W. Latra Mary Svd. Suite E Lalra Mary. Ror5a 82745
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Itymrtttttn) ef Stilt

I certify from the records of this office that AIticles of Amendment were flied on
October 80, 2000, for TELEPHONE COMPANY QF CENTRAL FLORIDA, INC.
which changed its name to EPIC COMMUNICATIONS, INC. , a corporation
organized under the taws ot the 5tate of FJortda.

The document number of this corporation is P95000N2889.

t further certify that said corporation has paid am fees due this oNce through
December 3$, 2002, that its most recent annual report/uniform business report
was filed on May 8, 2002, and Its status Is active.

i further certify that said corporation has not filed Articles of Dissolution.

Given under my hand and the
Great Seal of the State of Rorida

at Tattahassee, the Capitol, this the
Twentieth day of November, 2002

l
Z

i

~I~
'2F0% t7- r

3Jim+mitfi
&e~etor-tr agftnte
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10BRA'tNRi AHb QQttREUT coPY
'tiIIN% PilOM f00 QOMPIIIRKI WITH'tltN

ONNIseL ONFLS sl 'AS Q9ROQ STATS OF SOUTH CAROLINA
SECRETARY OF STATE

AVQ 05NI5
APPLICATION FOR A CERTIFICATE OF AUTHORITY

BYA PORE)QN LIMITRD LIABILITY GOlHPANY
CF8%l%IRK'% SACT BUSINESS IN SOUTH CAROLINA

No, 5902 P. 2/4

The following Foreign Limited Liability Company applies for a Certificate of Authority to Transact Busirless
in South Carolina In aooordanos with Section 3844-1002 of the 1878 South Carolina Code of Laws, es
arflended.

The name of the foreign limited Iisbiiitif which complise with Sttction 33-44-1005 of the 1P8
South Carolina Code as amended ls &&&«are &

The name of the State or Country under whose Iaw the company la organized ls
Togae

3, The street address of the Limited Uttbility Company's prlncl pal oNce is

WS$ 8!Rayul Lsd, Sn1Sr IN

Itvinlr&

Street

TÃ 1$06$
Zlp Code

4. The address of the Linilted Liability Company's current designated oNce In South Carolina Is

ICI

state

d. The street address of the Limited Liability Company's initial agent for service of process In South
Carolina Is

i OPPICB PARE COVRTj STBIN

COL NfRIA, gC @PN
City tete Ztp Code

snd the name of the Limited Uablllty Company's a t for service of process st ths address ls

CAPITOL CORPORATE SERVICES, IÃC
mme tore

8. [ ) Cheek this beg lf the duration of the company le for a specified term, and If so, the period
specNed

SSSSOS4ISTS PILRth OS/00iSSSS

Illiillllllllltibmblmbbb1ibilINIII
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I Gl Sircsrs SrrfIfr LLC

Nc. 5902 P. 3/4

atoms of I.lmesd Llahlsly Company

F. {drl check this box If the company is fnsneifer-managed. If ao, list the nemes end business
eddreeeee Of each manager

llartlrrf A. Norman

$6$ W. ltrrJraf lena, Sake le

frving, '$X 7$d6$

uolnoss Add»as

Zlp Cods

eae Address

S. t ) Check this boff if one or more members of the forcHgn limited Iiabiiity company are to be iis5e for
the company'N debt snd obligation under e provision similar to Seotlon ~4-303{o)of the 1978
South Carolina Code of Lavvs, ae emended.

Signature

Darrlal A, iyrrrman hlaa
Name

1, This appgcsdon must be acoompsrdsd by an odglnel cerggosto of oxhaanoo nol more than $0 days old (or a roooni of
ahnNar Import} suthenecstad by the secretary of slats or od»r ONolsl having custody of Ihe Umged UabHNy company
records ln the state or oounhy under whhh lt la orgsntasd.

pgs aso copies of those argch». tho odghal and shher a dupNcato original or 4 conformed copy.

lf management of ~ HmNad llabtlhy company la vested In managers, e Inenagor shag sxsouto Ihla form. If management of
a Nrnltad NsbNNy oompany la reserved Io Ihs members, a m«nbor st»N execute this farm, spooler whether a member or
manager Ie osscuanp this Ibnn,

This foun must be aocompsnlod by the NNng fee of SI IO.CO payable lo the eocrst«y or Slats.

Return Irx Socrshvy of Stats
P.O, Box 11$NC
Columbia, SG $$$11

Tho Nrel annual report for ihnhsd NabNNy company rmitbe degvelod to ths Secretary of Shdo between January Nmt and
Aprg grat of Iho calendar year after whleh Iho Ihngsd Nsbdhy company was orgsnhrod or Ihe foreign company was Nrst

~Ldhoriaed lo transect business In sotdh Garogna. subsequent annual reporls must bs dsgv«ed to N» secretary of stats
on or bofors the Nitoenth dsy of Ihe fourth. n»nth foNcvdng Ihs clo» of the Ilmsed Nsbslty aornpsn}re taxable year,

I LOaFF Fcn A csrrnriQATS OF AWHOAW sv A Fnn U4dao Form Revised by Soulh Carolina
Seoretsry Of State, January 2000
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The State of South Carolina

Ofhce ofSecretary ofState Mark Hammond

Certificate Of Authorization

I, INark Harnrnond, Secretary of State of South Carolina Hereby certify that;

GR SECURE STAFF, L.L.C., A Limited Liability Company duly organized vnder
the laws of the State of TEXAS, and issued a certNcata of authority to transact
business in Sovth Carolina on August 3rd, 2005, with a duration that is at will,
has as of this date flied all reports due this office, including its most recent annual
report as required by section 8~215, paid all fees, taxes and penaWes owed
to the Secretary of State, that the Secretary of State has not mailed notice to the
company that it is subject to being dissolved by administrative action pursuant to
section 83-44-809 of the South Carolina Code, and that the company has not
flied a certifeate of cancellation as of the date hereof.

Given under my Hand and the Great
Seal of the State of South Carolina this
3rd day of August, 2005.

petit Hlggnond, Secretly of Sta@
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BEFORE

THB PUBLIC SERvICE COMNISSIQN OF

SOUTH CAROLINA
CQ I R

DOCKET NOS. 97-272-C AND 97-273-C - ORDER NO. 97-890

OCTOBER 16, l99'7

IN RE: Application of Telephone Company of
' Central Florida for a Certificate of
Public Convenience and Necessity to
Resell Xnterexchange Tel'ecommunications
Services in South Carolina

) ORDER
) APPROVING
) CERTIFICATE
)
)

IN RE: Application of Telephone Company of
Central Flori. da for a Certificate of

, Public convenience and Necessity to
Provide Resold Local Exchange Telecomm-
unications Services in South Carolina.

This matter comes before the Public Service Commission of

South Carolina ("the Commission" ) by way of two applications filed

by Telephone company of Central Florida ("TCCF" or "the Company" ).
one Application requested that the Commission grant a Certificate
of Public Convenience and Necessity for the Company to provide

'resold intrastate interexchange services within the State of South

Carolina; the other Application requested that the Commission

grant a certificate of Public Convenience and Necessity to provide

resold local exchange services within the State of South Carolina.

The Applications vere filed pursuant to S.C. Code Ann. $58-9-280

(supp. 1996), and the Regulations of the Commission.

By letter dated July 17, 1997, the Commission's Executive
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Director instructed TCCF to publish, ane time, prepared Notices of

Filing in newspapers of general circulation in the areas affected

by the Application. The purpose of the Notices of Filing was to

inform interested parties of the manner and time in which tp file
the appropriate p1eadings for participation in the proceedings.

TQCF complied with this instruction and provided the Commission

with proof of publication of the Notice of Filing. A Petition to

intervene was received from th8 South Carolina Telephone Coalition

("scTc") in Docket No. 97-273-c on Tccm' s application requesting

authority to provide local services. No Petitions to Intervene

were received with regard to Docket No. 97-272-C which requested

lang distance authority.

By Order No, 97-772 (dated September 8, 1997), the Commission

granted TCCF's request to consolidate the hearings on the two

Applications. A hearing waS COnvened on September 25, 1997, at

10:30 a.m. in the Commission's Hearing Room. The Honorable 'Guy

Butler, Chairman, presided. TCCF was represented by James

Freeman, Esquire, and the Commission Staff ("Staff" ) was

represented by Florence P. Belser, Staff Counsel. SCTC did not

appear at the hearing.

Prior to the hearing, TCCF and the SCTC executed a

Stipulation dated September 23, 1997. The Stipulation was filed

with the Commission prior to the hearing. The Stipulation was

entered into evidence at the hearing as Hearing Exhibit Na. 1.
The Stipulation provides the fallowing;

(1) The SCTC does not oppose the granting af a statewide
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Certificate of Public Convenience and Necessity to TccF if the

Commission makes the necessary findings to grant the Certificate

and if all stipulated conditions are met~

(2) TCCF agrees that any Certificate granted by the

Commission will authorise TCCF to provide service only to

customers located in non-rural local exchange company ("LEC")

service areas except as otherwise provided;

(3)' TCCF agrees that it is not requesti, ng the Commission to

make a finding at this time regarding whether competition is in

the public interest for rural areas;
I

(4) TCCF agrees that it will not provide local service, by

its own facilities or otherwise, to any customer in a rural

incumbent LEC's service area, unless and until TCCF provides such

rural incumbent LEC and the Commission with written notice of its
intent to do so at. least thirty (30) days prior to the date of the

intended service. During such notice period, the rural incumbent

MC will have the opportunity to petition the Commission to

exercise all rights afforded it under Federal and State law, TCCF

also acknowledges that the Commission may suspend the intended

date for service in rural LEC territory for ninety (90) days while

the Commission conducts any proceeding incident to the petition or

upon the Commission'e own Notion, provided that the Commission can

further suspend the implementation date upon showing of good

cause;

(5) Tcct agrees that if, after TccF gives notice that it
intends to serve a customer located in a rural incumbent LEC~ s
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service area, the Cammission receives a petition from the rural

incumbent LEC to exercise its rights under Federal or State law,

or the commission institutes a proceeding of its awn, then TccF

will not provide service to any customer located within the

service area in question without prior and further Commission

approvali

(6) TCCF acknowledges that any right which it may have or

acquire to serve a rural telep5one campany service area in South

Carolina is subject to the conditions contained herein, and to any
~

'

future policies, procedures, and guidelines relevant to such
I

propased service which the Commission may implement, so long as

such policies, procedures and guidelines da nat conflict with

Federal or State 1awi

(7) TCCF and the SCTC agree that all rights under Federal

and State law are reserved to the rural incumbent LECs, and that

the Stipulation in no way suspends or adversely affects such

rights, including any exemptions, suspensions, or modifications to

which they may be entitled; and

(8) TccF agrees to abide by all state and Federal laws and

to participate, to the extent it may be required to do so by the

Cammission, in the support of universally available telephone

service at affordable rates.

This stipulation is consistent with our decision in Order No.

96-494 (Docket No. 95-073-C). Xt was signed voluntarily by both

the SCTC and TCCF and was filed with the Commission prior to the

hearing in this matter. We therefore accept and approve the
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stipulation.

At the hea~ing on this matter, TCCF presented Andrea welch to

testify in support of the Application. Ms. welch is the Vice

President of Administration for TCCF. The purpose of Ns. welch&a

testimony was ( 1} to provide evidence pn the financial, technical,

and managerial abilities of TCCF to provide interexchange

telecommunications service's and to provide local exchange service

in South Carolina and (2) to di'scuss the services which TCCF

proposes to offer.
DISCUSSION

with respect to local exchange service, the record reveals

that TCCF intends to offer local exchange services on a resale

basis. S.C. COde Ann. $58-9-280 (Supp. 1996) provideS that "the

[C)ommission may grant a certificate to operate as a telephone

utility . . . to applicants proposing to furnish local telephone

service kn the service territory of an incumbent LEC. "

After full consideration of the applicable law, TCCF'S

Application, and the evidence presented at the hearing, the

commission finds and concludes that, TCCF's request for a

CertifiCate tO prOVide lOCal telephane ServiCe in the fOrm Of

resold local exchange services should be granted. The

Commission's determination is based on the following criteria as

provided in S.C. Code Ann. 558-9-280 (Supp. 1996} and the evidence

presented which relates to that criteria:
(1) The Commission finds that TCCF possesses the technical,

financial, and managerial resources sufficient to provide the
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services requested. S.C. Cade Ann. 558-9-2SO(8)(l) (Supp. 1996).
To demonetrate TCCF's technical quallficatians, witness Welch

teatified that TCCF Currently prOVideS CuStcmerS in Other Statea

with a competitive alternative to the local exchange telephone

companies by delivering local network services over resold

telecommunications networks. Ns, Welsh stated that TCCF has

negotiated with Bellsouth for a resale agreement in south carolina

and that maintenance and repair of facilities leased from ather

carriers is performed by the technical personnel of TCCF's

underlying carrier, subject to the provisions of their respective

tariffs.
concerning TccF's managerial qualifications, Ms. welch

testified that TCCF's management team has considerable experience

and expertise in management, marketing, network operations,

revenue requirements, customer service, and financial and

accounting issues. A review of the reIcord indicates that TCCF's

management team also has considerable Isxperience in the

telecommunications industry. Regarding TCCF's financial

resources, Ms. Welch stated that TccF is a Florida corporation and

that TCCF has adequate resources through which to offer its
telecommunications services.

No party offered any evidence in opposition to Ns. Welch's

testimony. Based on the undisputed testimony of Welch, the

Commission finds that TCCP possesses the technical, financial, and

managerial resources sufficient to provide the services requested.

(2) The COmmiSSian finds that TCCF will prOvide serviCeS

8 d lS9808LQSQ 'ON/6S'9l 'lS/v9'Gl 9008 81 lAI'(NON) 'ONI SAOld3 NOII3



WOO Ol)SB)'MMM - QQgqf[Q

DOCKET NOS. 97-272-C s 97-273-C — ORDER NO. 97 890
OCTOBER l6, 1997
PAGE 7

that will meet the service standards of the Commission.

Ann. $58-9-280(B)&2) (Supp. l996). Ns. Welch indicated that TCCF

intends to offer high quality local exchange service that will

afford consumers a competitive alternative to the services offered

by incumbent local exchange oarriers. mls. welch specifically

stated that TCCF will meet all service standards that the

'Commission has or may adopt, No party offered any evidence to

dispute Ns. Welch's testimony. ' Based on the undisputed testimony

from Ns. Welch, the Commission believes, and so finds, that, . TCCF

will provide telecommunications services which will meet the

service standards of the Commission.

(3) The Commiseion finds that TCCF'S "provision of Service

will not adversely impact the aviilability of affordable local

exchange service. " S.C. Code Ann. 558-9-280(B)(3) (Supp. l996).
Its. welch stated that authorizing TCCF to provide service in South

carolina would not adversely impact affordable local exchange

service and that certification of TCCF will provide greater

competition in the South Carolina telecommunications marketplace.

No party offered any evidence that the provision of local exchange

'service by TCCF would adversely affect local rates. Therefore,

based on the undisputed evidence of record, the Commission finds

that provision of local exchange services by TCCF will not

adversely impact affordable local exchange service.

(4) The Commission finds that TCCF will support universally

available telephone service at affOrdable rates. 8.C. Code Ann.
I

$58-9-280(B){4) (Supp. 1996). Ns. Welch testified that. TCCF will
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comply with all South Carolina and federal universal service
requirements. No party disputed Ms. Welch's testimony. Based on

the undisputed evidence of record, the Commission finds that TCCF

will participate in support of universally available telephone

service ot. affordable rates,

(5) The Commission finds that the provision of local.
exchange service by TCCF "does not otherwise adversely impact the
public interest. " S.C- Cade Ann. S58-9-280(B)(5) (Supp. 1996).
Ns. Welch offered that autharisation of TCCF to offer services in
South Carolina will further the public interest by increasing

1

competition in the South Carolina marketplace, by ensuring a wide

variety of services and prices, by increasing customer choice, by

prom+ting efficient use af the network, and by expanding the tax
baee and revenue SOurCeS far the State. MS. WelCh'S teStimOny waS

undisputed as no party offered any evidence that approval af
TCCF's Applicatian would adversely impact the public interest.
Therefore, the Commission finds that approval of TCCa's

Application for a certificate to provide lac~i exchange service
"does not otherwise adversely impact the public interest. " S.c.
Code Ann. 558-9-280(B)(5) (Supp. 1996).

Xn addition to requesting authority to provide resold local
exchange service, TCCF requests authority to pravide resold
intrastate interexchange telecommunications services. As stated
abave, the recard reveals TCCF's financial, technical, and

managerial abilities to provide telecommunications services in
South Carolina. The record further shows TCCP's services,
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operations and marketing procedures. Upon full consideration of

TCCF's Application and the evidence presented at the hearing, the

Commission finds that TCCF has the experience, capability, and

financial resources to provide resold intrastate intexexchange

telecommunications services in South Carolina, and further the

Commission finds and concludes that TCCF's request for a

Certificate to provide resold intrastate interexchange

telecommunications services sho'u3, d be granted,

Therefore, based on the findings above, the Commission, .finds

and concludes that the Certificate sought by TCCF should be

granted.

IT IS THEREFORE ORDERED THAT:

1. TCCF is hereby granted a Certificate of public

Convenience and Necessity, and the accompanying authority, to

provide (l. ) local telephone services in the form of resold local

exchange services and (2) resold intrastate interexchange

telecommunications services. TCCF is hereby authorised to provide

intrastate resold local exchange service in South Carolina, and

Tcct is hereby authorised to provide resold intrastate interLATA

services in South Carolina and to originate and terminate toll
traffic within the same KATA, as set forth herein, through the

resale of intrastate wide Area Telecommunications services (wATs),

Message Telecommunications Service (MTS}, Foreign Exchange

Service, private Line Service, or any other services authorised

for resale by tariffs of carriers approved by the Commission.

2. With regard to TCCF's local service offerings, TCCF shall
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file, prior to offering local exchange services in South Carolina,

a final. tariff of its service offerings. The final tariff shall

include the modifications and changes to the proposed tariff to
which TCCF agreed with the Commission Staff.

3. The Commission adopts a rate design for TCCF for its
resale intrastate interLATA services which includes only maximum

rate levels for' each tariff charge. A rate structure

incorporating maximum rate lave'ls with the flexibility for

adjustment below the maximum rate levels has been previously
'I '

adopted by the Commission, ln Re: A lication of GTE S rint
I

Communications Cor oration etc. , Order No. 84-622, issued in

Docket No. 84-10-C (August 2, 1984).
4. TCCF shall not adjust its rates for intrastate

interexchange services below the approved maximum level without

nOtice to the Commissicn and to the public. TCCP shall file its
proposed rate changes, publish its notice of such changes, and

Sile affidavits of publication with the Commission two weeks prior

to the effective date of the changes. However, the public notice

requirement is waived, and therefore not required, for reductions

below the maximum cap in instances which do not affect the general

body of subscribers or do not constitute a general rate reduction.

In Re: A lieation of G%'E 5 rint Communications etc. , Order Ma. '

93-638, issued in Docket No. 84-10-C ( July 16, 1993). Any

proposed increase in the maximum rate level reflected in the

tariff which would be applicable to the general body of the

Company's subscribers shall constitute a general ratemaking
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proceeding and will be treated in accordance with the notice and

hearing provisions of S.C, Code Ann. 558-9-540 (Supp, 1996).
5. With regard to its resold intrastate interexchange

services, TCCF shall file ite revised maximum taz'iff and an

accompanying price list within thirty (30) days from the date of

receipt of this Order. The revised tariff shall be consistent

with the findings of this Order and shall he consistent with the

commission's Rules and Requlati'ons.

6. With regard to its resold intrastate interexchange

services, TCCF is subject to access charges pursuant to Commission
t

Order No, 86-584, in which the Commission determined. that for

access purposes resellers should be treated similarly to

facilities-based interexchange carriers,

7. With regard to the Company's resale of interexchange

service, an end-user should be ab1e to access another

interexchange carrier or operator service provider if the end-user

eo desires.

8, TCCF shall resell the services of only those

interexchange carriers or IECs authorised to do business in South

Carolina by this Commission. If TCCF changes underlying carriers,
it shall notify the Commission in writing.

9. With regard to the origination and termination of toll
CallS Within the Same LATA, TCCF Shall Ccmply Wit|| the termS Of

Order No. 93-462, Order Approving Stipulation and Agreement, in

Docket Nos ~ 92-1B2-C, 92-183-C, and 92-200-C [June 3, 1993).

10. TCCF shall file surveillance reports on a calendar or
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fiscal year basis with the Commission as required by Order No.

88-178 in Docket No. 87-483-C. The proper form for these reports

is indicated on Attachment A.

ll. The Company shall, in compliance with Commission

regulations, designate and maintain an authorized utility
representative who is prepared to discuss, on a regulatory level,

customer relations (compl'aint) matters, engineering aperationsi

tests and repairs. In addition, the Company shall provide to the

Commission in writing the name of the authorised representative to

he contacted in connection with general management duties as well
I

as emergencies which occur during nan-office hours. TCCF shall

file the names, addresses and telephone numbers of these

representatives with the Commission within thirty (30) days of

receipt. of this Order, The proper farm for filing the regulatory

contact information is indicated on Attachment s. Further, the

Company shall promptly notify the Commission in writing if the

representatives are replaced, and the Company is directed to

comply with the Commission regulations unless waived by the

Commissi, an.

12. As a candition of offering debit card services, the
'

Commission requires the Company to post with the Commission a bond

in the form of a Certificate of. Deposit worth $5, 090 drawn Xn the

name of the Public Service Commission of South Carolina or a

surety bond in the amount of $5, 000 which is payable to the

commission. The certificate of Deposit shall be drawn on federal

or state chartered banks or savings and loan associations which
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maintain an office in this state and whose accounts are insured by

either the FDIC or the Federal Savings and Loan Insurance

corporation. A surety bond shall be issued by a duly licensed

bonding or insurance company authorised to do business in South

Carolina. This condition may be reviewed in one year,

l3. TGCF shall conduct its business in accordance with

Commission decisions and Order's, both past and future, including,

but not limited to, any and all Commission decisions which may be

rendered in Docket Ho. 96-018-C regarding local competition.

14. The Stipulation filed by TCCF and the SCTC iS approved

by this Commission, is binding upon TCCF and the SCTC, and shall
be implemented as set forth in the Stipulation. We therefore make

no findings or conclusions regarding competition in the rural
areas of South Carolina.

15. This Order shall remain in full force and effect until
further Order of the Commission.

BY ORDER OF THE COMMZSSIONi

C a rman

ATTEST!

P%&",Exec t, ve 9 ctor

(SEAL)
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BEFORE

THE PUBLIC SERVICB COMM%SION OP
I

SOUTH CAROLINA

DOCKET NO, 1997-273&- ORDER NO. 2004-255

JUNB 30, 2004

IN R'8: Application ofRpicus, Inc. for a Certl5cate of ) ORDER GRANTING
Pubhc Convenience snd Necessity to Provide ) FI&QBLZ

' ResoldLocalBxchange Telecommunications ) REGULATION
Services in South Carolina. )

This matter comes before the Public Service Commission of South Carolina (the

Coaunission) on the Application of Epicus, Inc. (Bpicus or the Company) for approval of

flexible regulation of its local exchanse services. A. review of the record reveals that

Epicus was granted authority to provide resold intrastate interexchsnge services snd

resold local exchange services within the State of South Carolina by Commission Order

No. 97-890, dated October 16, 1997, issued in the name of Telephone Company of

Central Florida, Inc. By Order No. 2003-422, dated June 19, 2003, the Connrussion
L

approved, the chanss of name of Telephone Company of Central Florida, inc. to the

Company's present name ofEpicus, Inc

Upon the Cornression's receipt of Kpicus's Application and pursuant to thc

instnmtions of ~ Commission's Executive Director, the matter wss published in the

Commission's subscription service. No Protests or Petitions to Intervene were received.

We will therefore pro'ceded to dispose of the matter sumtttsrily.

By its Application, Epicus reluests that the Commission regulate its local

telecorrmmnications services in acconlsnce with the principles snd procedures
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established for Qexible regulation by Commission Order No. 98-16$ in Docket No. 97-

467-C Further, . Byicus reqtutsts that the Commission adopt a rute strLtcture that

incorporates maximum rate levels for its local exchange service offerings while providing

the ficxibiTity to make adjustments below the maximum rate levels in keepmg with the

procedures established Eor fiexible regulation m Order No. 9S-165 in Docket No. 974$7-
l

'C.

Epicus specifically requests that its local exahmge tariK Slings be presumed valid

uport filing, subject to the Commission's right within thirty (30) days to institute «n

. investigation of the tariff filing, in which case such tariff filinss would be suspended
l

\

pending further' order of the Commission, Epicus also requests that any tariff filmgs will

be subject to the same monitoring process as aunilsrly situated competitive local

Flexible. regulation of local exchange services has been frequently approved by

this Commission to promote competition in the telecommunications inthtstry in Sou

Carohna. We find that flexible regulation will continue to promote competition in the
I

telecommunications industry in South Carolina. Accordingly, we approve Epicus's

request fer flexible reguiation

1T 1S 'QKMWOR8 ORDER'

1. That Eprcus, Inc. s local telecommurucattons servtces shall be regulated m

accordance with the prmciples snd procedures established for flexible regulation first

'

granted to NewSouth Communications by, Order No. 98-, l6S in Docket No. 97-467-C.

' By Oahr No, 98-165 iesced Mach 5, 1998, in Docket No. 97467&. the poncipies act rwocednree for
fleuble rcgnlatina @era ettebliabed and, feat arsntoi to NewSonth Commcaicatians, LLC.
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8peci5cally, the Commission adopts foi Epicus, Inc. 's competitive intrastate local

exchange services a rate structure incorporating maximum rate levels with the Qexibility

for adjustment below the maximum rate levels that will have been previously approved

by the Commission.

2. That Hpicus, Inc. 's local exchange service tari6'Qlings are presumed va1id

upon Sing, subject to the Commission's right within thirty (30) days to institute an

, investigation of the tariff' Sling, in which case the tariff Mng would be suspended,

pending further Order of the Commission. Further, any such tariff Slings will be subject

to the same monitoring process as similarly situated. competitiv'e local exchange carriers.

3. This Order shall remain in Ml force and e6'ect until Apts Order of the

Commission.

BYORDER OF THE COMMESSION:

Mignon L. Clyburn, Chairman

ATTEST:

Bruce P. Duke, eeutive Director

(SEAL)
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BEFORE

THE PUBUC SERVICE COMMISSION OF

SOUTH C,AROLINA

DOCKET NO. 97-273-C - ORDER NO. 2002-812

DECEMBER 2, 2002

IN RE: Application ofTelephone Company of
Centra) Florida, Inc. for a Certificate ofPubhc
Convenience snd Necessity to Provide Resojd
Local Exchange Telecommunications
Setvices within the State ofSouth Carolina.

) ORDER AMHNDINQ

) CERYIFICATS TO
) PROVIDE SERVICES BY
) WAY OF UNH-P

)

This matter comes before the Public Service Commission of South Carolina (the

"Commission" ) by way of a request Sled by Telephone Company of Central Florida, Inc.

("T( CF' or the "Company" ) to amend its Certiscate of Public Convetnence and

Necessity to reflec that TCCF will be providing local services through the use of resale

snd the unbundled network elements platform (UNH-P) in South Carolina.

TCCF wss granted a Certi5cate of Public Convenience snd Necessity to provide

resold irgrastate interexchange services and resold local exchange telecommunications

services within the state of South Carolina on October 16, 1997, by Commission Order

No. 97-890, By letter dated November 6, 2002, TCCF requests that the Coannission

amend the Company's Certi6catc of Public Convenieucc and Necessity to reaect that

TCCF will be providing local exchange services on both a resale basis and by means of

the unbundlcd network elements platform (UNR-P).

By its ttxtuest, TCCP asserts that the Company now intends to provide service

through utilization of the UNE-P, TCCF states that the Company presently provides

9 d lSS8%8) 089 'ON/68'9l 'lS/LO:9L 9001 8l lRf(NOW) '0NI SROld3 WOAD



DOCKET NO. 97-273-C - ORDER NO. 2002-812
DECEMBER 2, 2002

6

resold local exchange service in South Carohna in aellSouth Telecotntnunicatiots, Inc. '.s

("Bellsouth") service area. According to TCCF, the Company does not have any

facilities in South Carolina and requests that TCCF's Certiflcate of Public Convenience

and Necessity be amended so that it may provision UNE-P in Bellsouth's service area in

South CarolinL

Upon consideration of this matter, the Commission Snds and concludes that the

Certificate of Public Convenience and Necessity granted to TCCP should be amended to

reflect that TCCF now has authority to provide local exchange services in South Csmiina

on both a resale basis and by means of the unbundled network elements platform ~-
IT IS THEREFORE ORDERED THAT:

1. Telephone Company of Central Florid, Inc. 's Certificat of Public

Convenience «nd Necesuty is «mended to reQect that the Company hss authority to

provide local services through resale and by means of the unbundled network elements

platform (QNB-P).

2,. The Commission's records will hereby reflect the smendnuntt of

Tejephone Company of Central Florida, Inc, 's aothorityh South Csrohna

0 d l898It8LQS9 'ON/68'9l 'IS/80'9I 9008 81 lAI'tNOW) 'ONI SAOld3 WOVE



OKC -05' 02(TBllj 16:$$ g PU)1, lC gRylGB COilllSlON TEL'18057575199
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P. 002

DOCKET NO, K-273& -ORDER NO. 2002-112
.MCSMSER 2, 2002

G

3. This Order aball remain in 5l)l Sect and effcet until fhdher Orde of the

BYOMMR OP THE COh&fmoN;

M)gnoA L. Q3!bQn4 QlairmanATHIRST:

Gary R. welsh, Sxecutive Directar

(SEAL)
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I certify the attached is a true and correct copy of the Articles of Incorporation, as
amended to date, of EPICUS COMMUNICATIONS GROUP, INC. , a corporation
organized under the laws of the State of Florida, as shown by the records of this
office.

The document number of this corporation is H67764.

Given under my hand and the
Great Seal of the State of Florida

at Tallahassee, the Capitol, this the
Twenty-seventh day of July, 2005

CR2EO22 (2-03)

~~ P. WoM
SIerrhn P ~ah
Qecrehrrg afQfah
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. 'ARTICLES OF-' INCORPORATION

CIi
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HYDROBAC, CORPORATION

' Cctj I

The undersigned *subscribes. . . to thrste Articles of
, & Incor poration to form a, corporation for prof i t under the laus of'
.'the State of Florida.

I.

VC&&t&I Mtt&IC&IVC&&tt&~"

"- ', , ARTICLE I
t* '

The name of the corporation shall be:
I"

Hyd ~oboe Corporation

and
the

its initial post office address and its principal office for'.
condc t of business is:

I
, I'I,

I

" Dona

, The
off i

~" fegl

6500 Jarvis»Road"
. „Sarasota",„„.'Flor i de' 33583 ' v"

CC'jt

Ti&e initial registered" agent for t.his corporation is
ld M. Nodholm, 6500 Jar vis'~Road, Sarasota, Florida 33583.

, ttt&Cj '
~ ~It&&I ICI, I&&C&ttttl V&S&~IC,

Board of Directors may from time to time move the principal
ce to any other address in Florida or replace the initial
stered agent and appoint a successor registered agent.

"ARTICLE II
CIC&t ttt, & ~ I&It&It t c&l \ M

!C I I .ICCI4, C

The general nature 'ofv the business to be transacted .by
this corporation is:;"

(e) ~ To invest in, ''own, control and manage a business,
., and to develop, manufacture and market new commercial bacteria;

for a profit.

(b) To buy', sell, purchase, acquire, convey, mortgager
transfer in any manner vhatsoever or retain in any manner
whatsoever money, "stocks, bonds, realty or any other property i

'any manrer not" prohibited"'b ' law. ++~;
'%5W' ~C'

t&C

I

IIC,I&
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~ s,&ss.

~ol ~,l

(c)~ Tu carryyonianygand;all business as ma'nu foe tu'ror'
'; p r o du ce r s, "fg r c h a n t' s ~M h d10 13 1 e r s '"a n d r o t a i I c r s, . i m p o r t c r s a n
' Otpar tora, ~pa'&iara11pPPVfthaitEgl'rai&t'St&ha-SS tO. tlaoaa'la& prOSO
, and merc hand~i'se~nd„, Ai manVf 'aC tu re, ''"produce, ada p t', proper &",'.

buy, sell, pand"oKhe7wi'seo 'd~ea gain™anyoo materials, ~arti"cl cs 'or.;, ;

things requiredi, in'&'connection@'with', or incidental" to the
manufacture, productionr, and~&dealing in such products.

' "&"4 ' ~ Q~~ '-, ,
~*'e.

(d) To build, and„construct any property in any manne
nc' prohibited by &law, andstos1engage in every aspect and phcs of
construction or contracting .work. with any' material~ or materia s
whatsoever 'and .in""any manna whatsoever, ;&~. &. „«. '",'~~™."

"~t (e)jgTo suc, ',extani' a, a corpo~ration" or'ganized under & 'e
Florida Goneral pCSrpor'afro'n Act. miy now, or hereaf ter lnwfull
do, to do, end "f6i;,'th'e„a'c'comp'lishment of" any of. the purposes or.-
the attaining of &'any~of. the. .'objects enumerated in those Articles
of Incorporation, „'or,. any &amendments thereof, either as principal
or agent, and either. aloneiori in connection with other firms, "g;
corporations' or individuals', all;&n;1 every thing necessary,
suitable, convenient, ' or proper for, or in connection with, or@ .
incidental. to, the accomplishment of any of the purpose. ' or the

* attainment of any one or more of the objects herein enumuratedp
or designed" d iree tly~or~indirectly to ~ promote the interest, .of

, this corporationQri, to enhanFg'the"'value' of its „"property, and . n
' general, to&engege in~and carry on any' and every lawful busine s
. in any manners whatfoevergno't~ prohibited' by law, ~~whether or.'. no

tht same be, '". neceisary'or+incidental to the at tainment of the
'

objects of ~this. , corporation, 'd'or'whether or not such, business
„

e
similiar in" nature+to"'the sobjects set forth in these Articles of
Incorporation, orrp any and&slid powers, rights, and privileges '
which a corporation. may' now "or 'hereafter be organized, author zed
or empowered to do or exercised under the Florida General
Corporations Act; or, under, , any "Act'amendatory thereto,
supplemental; thereto orWsubstituted therefor, ~'4'44@4'.

r

"o«~ a..oat, ' p&rta«o" a"', I & opxoxr~

4, ; (f The '
p 11 'be' construed aa"

enu&&era ting 'tsie~jp'urgose 'b jects™and powers-' of@this'1' corp'orat n,
and norrecitatiod, @'exp're s on~or "declaration of~specific powe
or purposes: herein;. enumerated 'shall be deemed to be exclusiv. ,
bt t it is hereby„~expresslygdecls red that all other ,&lawful. powers
not inconsistent&herewith are "hereby included.

l ~
x I

&prop&&a r,s' 'oo ax pil&&I&&&rsts&1ss

Oij&4~40
1P, )(TICLE III '""'

I 4

ip

1&

Th mixim, uom@n'umber' o~shares of„'stock of this cor porat on
which it is.authorimed~to'. xhavegoutstanding at any -one time .is

"100,000. shares C@,common: ck,„'ht $0.01 par value. " x Said capi 1
stock shall/'be 'n'on-assoc'ss'abl'e and shall be paya bio» in law f ul
moneyyof thy& Uni ed States or in1 property, labor, or~in serv e's

at a ')ust vklvuation o e f xed by~thevstockholderi'. at a mie g

or

&oo &so x

'V ' 1'
x&4 po"

oil

I

I&l V 4&a
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TICl E IV,. '","-
e. v,

If' thorLoldsrt 6f abash rne' or shares of th::, .nch' of'.
co. pore t ion do:v i res" to dispose of the same or any ttft I I ih. roof I

he shall not« transfer~or-otherwise dispose of tll. 'sam I to any
person unless. and''until" he" has»first given the cor por, li. ion t h

r i g h t to purchase"'such. stockd at book va iuc. Sai d not. i I:o she I bo
given in wr'it'inggiy the~dqpN'Coned'cs'iring""t o dispose'e of such st tck
to tho corporatd'hn+lldWh orporatlo'dysheflt have"', ', thirty'(303.
days in whicvh'~ to@exer'caste t'k. rights t«;.'purchase. "'„.'3In the", Ieve

,~ that"the cue'por1AFMl+flFi'1
„„

ver'cise$itsh righb~toh purChase"
su 'i holder"""of 'any» share ~ or 'shares of, the "capital stock desir' g
to dispose"of the, .s'arne"'shall„, 'not'"transfer'or'otherwise disposgof
the same to any person" unless "and until he has first given the
stockholders of the corporation the right to purchase tide sam, as
hei oin provided. '~r" The" stockholder so dosiri ig to dispose of
or any part of his stock. .shall» give written notice. 'of such de . re
to each of the ' otherp„"stockhol'd sr s of the "cor pos at fon at their
addresses as-shown". on/the 'bovoksw oftthe~ycorporation;. I-stating .

...number of "share@%a~as„' o selt„.'~ ac'h of the5xther
"~ s tockholderkgshf'll", b 0'ntit' d tohdppurchase an equalwamount & o the

stock-so offeredgfor~ea, ookgv'slue. ', wwithin~~thirtsy (30) ''da s,
e f ter "the Ser ViCeeelf~auCh ines Ce Peupen'"the laSt StOCkhOlderP ia ' "
ser ved. In, the event . that. .'any„one or. more ot the other
stockholders' does'not'desire~to purchase his share of the sto'k
of fered for' sale",@his"or 'the&:i'i right to purchase shall inure "bo
tho benefit. '. of ..the remainin~~+other stockholders. In such notice
to exercies" their/"option to"-'purchase the stock of fered for sal'e,
t he o t tier stockholders shnall' "state the amount of such s tock wWch
they desire', to purchase ''and" upon receipt of such notice ol

.intention to purcha»se@t e ' tockholder„offering the, stock for
:"". sale 'shall/for't. ', VFl . i$n~p, transfer andasetc over his 'r

shares of stock ogth'Wgift4 kholderporestockholders to whom' th
., shores arefsgotransfesrx'r, e"+~he. prxopor'tionate am'ount requ'est

by each, and&the&a«tockho1deregto whom thehshares. arelso
. transferred+shel+atm tge~aamv~e'

time~pay+to~the sellexr~as and~
the piirchse price, thereof. "an-amount equal to- the book value o

d the stock ate thegtimede. ofpeisuch retransfer. phh,

~ 'sf' "I» ~ +prom .r.teffayf«f wp4lfsprfaxarsxsx

. In'"the event)that. only:, .one of the other stockholders
desires to 'exerciseehis~«option~to purchase as provided for+"
heroin, such other' stockholder~shall hove the right to purcha
the entire amOun b tVK O lf ered fer4aale. @ Tn t the~event'/th

'two of:.;,the o he „.. +ec t||.~p'urchdsegonly+a portio of
rho stock 't . h 8' q I'ed, thaw'remaining&other
stockholders, shTF KY „g.. ',8 '& ghK~, .to'. purchase "that,"balance' of e

' stock to whirh"- he is~»entitl 63.
I ' dh. xfr I sxf I
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ARTICLE V

'$ r, , «t 'I Jykam

In the events of~any" issue of non-issued capital stock or
of ncw stock"',".". shomu1d. "'the%'stock be increased, the existing
stockholders at the time of such is:ue shall have l. he right to .
subscribe for and to purchase such stock so issued in a number of
sl ares proportionate to the amount owned nt tlie time of sai d

subsequent issue. &" In the„event that one or more of the
stockholders shall fail' or refuse to exercise their opt & on, hii
or their right to subscribe shall inure to the benefit i o the
other stockholders. ~ Writ teii notice of the intention to zssue:. '

non-issued capital stock or new stock shall be given by the
corporni. ion to all stockholders and the stockholders shall not fy
the corporation of' their intention to subscribe within sixty (60)
dayS aftCr SuCh nctiCe. .d".~~e"

a,r ihr
iTie ~ 3 ~P. .

yo,as. .- .ssrdaridssno «r.

Stal~iffffy ~mr« f«m df«yhardh'

m o
h

pI

In ~ the event«'«thataineither t, lie', corporation, 'nor;iiiy 'of c
stockholders sha11 elect@to"'purchnsf. sucli stock of f ercil for s c,
the holder thereof may s ~ 11 snd transfer the same xithin six 1

months from'thc date yof~giv'ingd SuCli notice to such-person-at' ch
pr ice as he may

' see" fit.' a
Sa'id "person or persons aequi r i ng' th+

sanie shel l in his, or.„;their turn hold such stock again sulijcctgto
all thc terms and, conditions, herein contained. ; If such sale c
not made within said period of six (6) months, no sale shall be
made without again giving notice and offering to the corporation
and the other stockholders as herein provided. 4

iqothing herein ' contained shall be construed to prevent/;
any stockholders of"«the. cor poration f rom pledging thei r stock'gas
sec u ri t y for a debt or" obligation; in the event that s iic li debt
is foreclosed, the person acquiring such stock by sucl
foreclosure shall hold the stock subject to the terms «lifl

conditions contained herein and shall immediately give the oth'er
stockholders of this corporation as herein provided an option v~to

purchase of the shares so acquired at. the price and und er the
t. erma hereinabove provided. " "

Nothing herein contained sh;ill be construed as preventing
a stockholder from tran:ferring his shares of stock to any
person, firm or corporal 1onvor~trust with 'the consent of the
stockholders at. the. .first meeting of the stockholders or upon
w'. :, t tcn consent 'of all stockholders or at any other stockholder 's
ri . 't ing o f ter notice has been" given in writing to all of the
other stockholders at their addresses as shown on the books of;,
the corporation y'"advising~the. nature of the proposed transf er.
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The, term, , Eor which~this corporation shall cx i.',

perpetual and the business'oE&the corporation shall b«
carried on anrl managed by the" officers, of this*corpora
Board of Directors composed of one ( I) or more members
number may be altered from time to time by t. he By-l.nws
corporation within the limitations prescribed by law.

The officers of this corporation shell bc a Irr
any other of fleer the Board' of Directors may seem expo
two or more of fices exceptxpresident. anrI. Secretary may
t. ho sam«person.

„

(e ((r((r(((( ((.(w, . (r(r "(mr}rr «& ~ ~awr~

ARTICLE VII
'(

sha 1 b r.

condu ed,
t ion n d

which
of t Ilia

«sldon 'and
tr i e n t .' 'Any

ba he d by
(''" '(

Qw"
'"~lr .,

Tho nam:s and post office addresses of the original
subscribers to these Articles of Incorporation, the oi'ficers', ', and
the member of the first Board of Directors of this corporation,
who, subject to the provisions of these Articles of
Incorporation, ''the"'By-Laws „and the laws of the State of Florida,
shall hold office»ntil';. , thertfirst r(rrnual meeting of the
corporation, or~until 'successors 'ar'e 'elected and „have been
qualified, .-are as follows:yurt"

i

w- pJ(-

(((~(,((;t

(

. :p
(rr

Address

President

Name Office

DONALD M. NODHOLM 6500 Jarvis Road
Sarasota, F.lorida

* ~ '" p( ~ - "v(r(((((((.~ 33583 (( ..~~"e «» (((((((( p~k
4rmv(' (

4C ""
ARTICLE VIII

'(W& M' 8 f,r((ll "( (, ( ((.» ~ A, 4 'V +I' *""'(.'
Aa ((" I

No contract, act or transaction of this corporation w' th
any person or persons, firm or other corporation, in the absence
of I rrr ud or wrongdoing, "shall be sf f ected or invalidated "by the
fact that any director of this corporation is a party to or
interested in such contract, act or transaction, or in any
connected with such person, persons, firm or corporation, and

'

each and every person who may become a director of. this
corporation is}hereby &relieved from any liability that might
otherwise('existgfrompthus)contracting with this corporation -:or
the benefit'ofr, Eims'elf, or any other firm, association or
corporation in which he may in anyway be interested. Any
director of this"'corp'oration may vote upon any 'contract. or ot er
transaction between: the corporation and any subsidiary or

"(+g-("(r((s(~(.

'r((r( A'
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tontrollud compassy without regard to the fact that hc is aiso a
director of „sucl:"subsidiaryoore controlled company.
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ARTICLL' IX

Those, Articles nf Incorporation of rhis corporation may
be amended, changed 9 altered or repealed in the manner now oryn
hereafter prescribed by the Florida Starutes end ell rights
conferred upon stockholders herein are granted subject to this
reservations 4

IN WITNESS WHEREOF, the Incorporator has subscribed his
name this ~ day of July', 1985.

'i,
Donald N. Nod olm, Incorporator

,I v

.g).

J'

4:"@

STATE OF FLORIDA )

COUNTY OF, SARASOTA), " to-witS~
I OIvo

I hereby certify that on this day before me, a notary:
public duly authorired in the state of Florida and County of »:

Sarasota to take acknowledgments, personally appeared to me known
to be the person, DONALD H. NODHOLH, described as the tr
Incorporator to the foregoing Articles of Incorporation and who
executed the same, and acknowledged before me that he signed fthose Articles of Incorporation.

Witness my hand and official seal in the County and State
essed above this ~ dsy of July, f985.

~, vhr'

IS~

I 4 ~ 4

II::rus

P U 8 I. I
rdolary public. S44 ol ilorida at 4rpn

N y C 0m m i s s i 0 n E x p i r e s tIsy Commisarms fdfpirrs & 84 iS. LSD

WITNESS my respective hand end seel this day
of July, 1985.
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The name of this corporation is HYDVD~JAC CORPORATION,

and such name remains unchanged. These Amended and Restated
Articles of Incorporation of HXDROBAC CORPORATION have been

duly adopted by the Board of Directors of this corporation,
I

pursuant to Section 607.194, Florida Statutes, as amended. .
~/PI

Amendments to the original Articles of incorporation of this
corporation as included herein have been adopted pursuant to
Section 607. 181 and Section 607.194(4), Florida Statutes, as
amended. There is no discrepancy between these Amended and

'I

Restated Articles of Incorporation and the original Articles
of Incorporation of this corporation ot'her than the inclu-
sion of amendments so adopted and the omission of matters of

+ historical interest. '.
;,

""'.~q. .'.. ' '

-,u~~ 1

I. 'p,iI ' "'.

This corporation, having commenced existence upon the
filing of its original Articles of Incorporation on July 22,

1985, shall continue such existence and shall, upon the
'" i, filing of these Amended andgRestated Articles of, Incorpora-

'4" ~

. tion with the Department of State of the State of Florida,
be governed hereby.

l

The general purpose for which this corporation is
organized shall be the transacting of any or all lawful

business for which corporations may be incorporated under

, the provisions of Chapter 607~Florida Statutes. "
I
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This Corporation is authorized to, ,

issue Ten Million (10,000, 000) Shares of Common Stock, each
having a par value of $, 001. The adoption of this amended

&

article is intended to effect a reclassification of the +
authorized and outstanding shares of common stock of the-

QI.

Corporat'on. Accordingly, each share of common stock of the "

Corporation, $.01 par value, authorized and outstanding as
of the date of the adoption of this amended article shall be ~

reclassified into One Hundred (100) Shares of Common Stock
of the Corporation, $.001 par value. Certificates evidenc-, '

ing the ownership of shares of common stock outstanding as
of the date of the adoption of this amended article shall be
surrendered to the Corporation and cancelled, and the
Corporation shall promptly issue replacement certificates tn ~,

the holders thereof evidencing ownership of appropriate ~+

numbers of shares of reclassified common stock of the
Corporation, $.001 par value.

B. u Upon the sole authority of the
+Board of Directors of the corporation, the corporation may g

issue warrants, options, rights of subscripticn and other '

instruments vesting in the holders thereof the right to g
purchase the authorized but unissued capital stock of the
corporation as authorized by this Article and as may be
authorized by these Amended and Restated Articles of Incor-
poratxon as amended from time to time.

V - e 'c d et
The street address of' the registered office of this I

corporation shall continue to be 6500 Jarvis Road, Sarasota, f
Florida, 33583, and the name of the registered agent of this
corporation at that address shall continue to be Donald M.

Nodholm.

Ve ~J
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This corporation sha1%~ hereafter have 'three'(3)
tors. The, 'inumber'of. , directors' may be"increased'from

, ,'I'„

time by the Bylaws. ', The names and addresses of the
«

tors of this corporation are:'

» «V' I«I,» ' «J4 ' V I», ««Pv«»ll«VV«f4

»rl.f 'I

»,
"Yl

+Y

ll I

,$««1..
Ilg«1direc-

time to'
direc-

Donald M, Nodholm "'" ' '6500 Jarvis Road
. ..; Sarasota, Florida 33583

John T ~ Goorley 3206 Highland Terrace West
Austin, Texas 7873l

Peter E. Kent 4358 Trails Drive
Sarasota, Florida 33582

I

I

I

'I

I

,",& «»»L'. ««t"

I«V,

I

The foregoing persons shall serve as the directors of this-
corporation' until the next annual meeting of the 'sharehold-
ers or until' their successors are elected and qualified.

I

C V I

The power to adopt, alter, amend or repeal Bylaws of
this corporation shall be ' vested in either the Board of,.

Direccors or shareholders; provided, however, that the Board .

of Directors may not alter, ' amend ' or repeal any Bylaw
tl I

adopted by the shareholders if the shareholders specifically,
provide that the„,Bylaw'is riot.,"subject' to alteration, amend-.

ment or repeal by. the Board of Directors.

;ey

!
*

»r« '*.

V

The corporation, shall indemnify any officer or direc-
tor, or any former, officer or director, to the full extent
permitted by law ,

'I

i/«1

r' r .~ ~ r", p'.

ir fj, «

*4"'':
«V. ~ ., «««+J. I~~„R

A »V. II
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The amendments':o@thigoriginal 4Articles, of, . Incorpo- '

ration of this 'corpor'ation'. included herein have been adopted.
441't. I

by all of the directors of the Corporation and all of the
shareholders of"., the Corporation entitled to vote thereon, "'by

written action pursuant to~Section 607.181, Florida Stat-
utes, effective February 7, , 1986.

lt

IN WITNESS WHEREOF the undersigned President andi*
Assistant Secretary~of~ this» Corporation have executed these

Nil/'. I

Amended and Restated Articles of Incorporation this ~day
4

' rttr I
. ~vbfjvil' A

I, '
"v„v '!

HYDROBAC CORPORATION

~v (r ~My
By v'

DONALD M. r,'QD OLN,
Its President

I, f", g. »I I +4' ', , gl .rlt+4
)Attes~
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' STATE OF FLORIDA ),

«5ss
COUNTY/OF SARASOTA )

II
r,

4!I' Before me, @ ersonally 'ppeared DONALD M. NODHOLM, to me
well known~andsknown "to' me' to be the person jdescribed as
President of" Hydrobac "Corporation, and who executed the" "

foregoing Amended and Restated Articles of Incorporation, '
.

«. and who acknowledged .the~«'execution to be his free act and
deed as such officer for the purposes therein expressed.

Witness+ my' hand ' and of ficia1 seal this l 3 day
' of

Re~@, 1986."W
«I

uAgM
', P*

. ' „,. NOTARY PU IC !

,My, Commiss on Expires:
4-~.- .-~'.:,, I Natuy pub!'„g'.ala ef Fl

my (oembsion E«P~~«)~9'a.
leaA I! 'l«j !~

I

I

"g««jl««'
ljj « .~II!«5~~ Agj

,IIII,

I!,!!!!II'4 ~j ~ ":Ilj«'Ilj ljjj««~j«I««!«« Ij I I
IOIW«!fl«1«II, .~

The undersigned~having been&designated in"'lthe forego--
'yj«ly k W«P' p~~ !„. "4

, ing Amended and Restated rticles'+of& Incorporation:, ',to
~ "44«'+~

continue to serve«as';-, .Reg stered + Agent, &
hereby ~ agrees Sto

accept said designation. ~-',
'!.

~ 'I '."W P««''jij I

DONALD M ~ NODHOLM
I

.*'M -;:
m* .I 11« .~jjj« I«««««jj. ltd«5 ~of'I ~ W' 1

I .' ~ l.,
:«ljjjx «j!.JÃ I,y~~'~yjjja" «~~ " „« ~

«
I"

II!««~, III!I

«

'«« ~

I!Wj
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ARTICLES OF „AMENDMENT

VP ~
ARTICLES OF INCORPORATION

Ov
~ssj~ ZP

4
. Q@l;„':(4'

I

' sa'

4

I

t,k
IIK

Article I of the Artie es. ofsPIncorporation of&HYDR BAC t«

,
~

coRPQRA";Io s amended to read as, follows: 4 '~

,«The name of e corporation@' "'aged to:~
IP

PROBAC NTERNATIONAL CORPORATION

'' This. amen en as o e bys e sha eho ers on- ne
I,

16, 1966 to.be effect, ve. July 7,' 1986.~
a:II ',

'I

IN WITNESS WHEREOF, the".undersigned President. and Sec-
,
' -"TV"' "yptt.'K~+ .I 'P- I

retary of 'this corporation" have executed these Articles of
~ 444fdgj i K~...~ N

'I

.WP. ff'4.Attest: HYDROBAC CORPORA ION
Pll

I

4,

By
ecru ry. ' '

@ ress ent~„si,

(CORPORATE SEAL)
"ti'+$«ttt,I 4 -, I

STATE/ OF FLORIDA
s

COUNTY OF
QK /I

BEFORE~ peisonally~appeared DONALD M: NODHOLM, to me
' wellpknowngand~tknowngtopme@to'be thesapersonWdescribed»;, as

' President 'of(HYDROBAC .CORPORATION and'who executed the fore-
' going", Articles'"of&AmenPChentaf'j, and he acknowledged, &the execu-

NI tionjto beghis farce(act~Sand':; deed as .-such officer, for the
purpOSeS therein eXpreSied. :. ,

"ks~''S-W'~K )-9~
''ll TNSSS ay hinllfalitf affiaial; seal 4 this I/&M 4itiy af

I 986 '
I I

)p« tt

J

,ihip g i g

f" 5~+4 I, 9-«44

I

tPK 14 ~ IP

yl

4"

OTARYgPUBLIC
'

'~Commission '
xp

~I
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, ARTICLES OF AMENDMENT

.
' ARTICLES OF&INCORPORATION

QQTTO p
' " ~ &&SEE "i0

Article III,A.
' of the Amended an9 Restated Articles of Incorpora. " :

»

tion of ProBac., International Corporation, as amended, is hereby amended
Il lrt" ,k

anc ihe corporation shall hereafter be authorized io issue Twenty Mil-
W& '*

, lion (20, 000, 000) shares„of Common„ Stock, each having a par, value of .

The registered office of the corporation is hereby changed to 4370
l

g

South Tami ami, , Trial, Suite 301, Sarasota, Florida 33681.-: Donald M

I'";ta" *

Noriholm shall continue as the registered agent of the corporation at '

such add) ess.
,

This Amejdmenta, was. , adopted &byt written action of the Shareholders
, , I

pursuant to Section', ,607.394, '.. Florida Statutes (1985), as amended, on

August 22, 1986.'-
r

IN WITNESS WHEREOF, the undersigned President and Secretary of this

corporation have ,.executeri these Articles of Amendment
e.

1986,
I ' :erF@lrt.

'

Atte t: ' " "I ' .-' -. :&" ' " INTERNATIONAL CORPORATION
l

»
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STATE OF FLORIDA --. )
+&ss ~ ~ 5

COuNTY OF SARASOTA@)%! ~.- ",
BEFORE ME personally appeared DONALD M. NODHOLM, to me well known

and k»own tome to be the person described as President of PROBAC INTER- .NATIONAL CORPORATION and who executed the foregoing Articles of Amend- ',
ment, and he acknowledged the execution to be his free act and deed as
such officer, for the purposes therein expressed.

1

a»

."&f' 'ta

2„„

WITNESS
Ji(U. t us t

Notary Public Slate

My COPiff&155(oh FRAN»5

my hand and :official seal
1986.

4'r. '::
i" r

otary u c
My commission exp

this 25 day of
/2

s:
(SEAL)

of Ftopfpfo

ttov. 11, ICJ»»o,

~ I 5&&&»eJ Jlttf (t&J J« lt J&!«I&«ff, J~ &,
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1
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AR'I ICLES OF ' AMEND E '
ll('C I '„,~,.TO -': " '~ ()() P 'f&7
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,
' ~.' ARTICLES OF, INCORPORATION. . ;:g&(( i, .

OF,~.«~&2«p- "' pm g'' ""[»" 'EF p&

.4!il

Article ~ III.A. 'of ~the'Amended and Restated "Articles of
SP l

1' orPoration of PROBAC INTERNATIONAL„CORPORATION, as amend-

a

4 e'efSI&

vl

/ver

el
. ,'/

an 4

Ae"

4

'd, is hereby amended to, reclassify, each outstanding share

ot common-stock, h. par value'S;Dcl per share, into! 2. 5 shares
i

of coauaon Stock+ par value . «ical 'per 'share. ' This 'amendment

was adopted by written action of the shareholders' pursuant
ll)fa ~ 4,

'l tf f I

to Section 607.394, Florida, Statutes (1985) as amended, on/

March 10, 1987.

Article:. III.A. h of the Amended and Restated Artie 1 es of ".fPgN4
Incorporation'of~PROBAC INTERNATIONAL CORPORATION, as amend-

Qufniip I

ed, is hereby amended and the corporation shall„hereafter. be

authorized; to issue Fifty Million '(50, 000, 000)' shares;of
AS neorr' '' ' '' ' 'g' "e''

Common Stock, , each having a par value of' $.001.'" This amend-.

ment was adopted by written action of the shareholder; puir-.

suant to Section !607.394;-Florida Statutes (1985) as amend-'

+++'-
ed, on' August 7,~1987.

t

IN, WITNESSnWHEREOF, dtheuundersigned " President and
I

Secretary of;. this corporation have executed these Articles '

a~~".Crf 'iahf

of Amendment' on 1987.

PRQBAC INTERNATIONAL CORPORA-

ATTE T: „"' TION
O'C;": *'-.:;

By k '.~~ r' & cts
Pres&dent

4 l.lii m i+It
e.

m ~

+nhi"
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STATE OF FLORIDA tl

COUNTY OF;SARASOTA~. I~~~~ '
idf »»" ~ " " ' 'n 6 f'ref 'rl

'
BEFORE„'HE 'personally appeared 8cW . kdbPdcWto Iae well known and known to me to he the person desorlhedas President of PRCBAc TNTBRNATIQNAL coRpoRATloN arid: 'who exeomted'the, 'foregoihg Artioles of Amendment, and ha .

"acknowledged the execution to be his free act and deed as .such officer'", for the purposes therein expressed.
WITNESS '

my hand and "official seal this /OW day of „"
~ . 1987~;M~,M. . I

, .'I I

NOTARY PUBLI. , „My Commission Expixes:
HO4rr f'Vlf. 54ig Ot AOrida
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ARTICLES OF AMENDMENT C7 prC g]PPE+. . j'P»»T I ' »l»I""»'PPi»I TO

'

ARTICLES, OF INCORPORATION, ", &{;~{.T

4l

4

Article III.A. of the"'Amended and Restated Articles of
KPEPll '~IIP

Incorporation of PROBAC INTERNATIONAL CORPORATION, as amend-, ,

ed, is hereby amended to effect a two for one reverse split g,
'P.

of all o»tstanding shares of Common Stock, $. 001 par value, $'

so that each two such shares outstanding at October 30, 1987 '

~ Q}4W EST K

shall, as of November, "..0, 1987, be deemed to equal one share:.

of Common Stock, .$.001 par value. Certificates evidencing

outstanding shares need not be surrendered but shal) t, ereaf-

ter '.e deemed to give effect to the foregoing reverse "-plit,
I,

notwithstanding share amounts set forth on such certifi- '

ca:.,es. This' amendment was' adopted. by written action of the. .

y
K »I

shan'»holders pursuant to' Section 607.394, Florida Statutes
~ .&EPS»QP»

(1985) as amended, on Noverber, 30, 1987.

IN WITNESS WHEREOF, the undersigned President, and Sec-

retary of this corporation have executed these Articles of

Amendment on . Z~. E, 19'.P'.
IK

PRODAC INTERNATIONAL CORi""M-

»

P

»

P

/ TICN
I

President

ATTER

Secretary
»

Ipr

STATE OF FLORIDA
COUNTY OF SARASOTA, '+ "r ' ~' „'P;"

BEFORE ME~Person»~ily 'aPPeared DONALD M. NODHOLM, to me
well known and known, to me to. be the person described as

4"46@ '»%

I
".Eli--

„*M4@~~
, » a»» l.

' pe» "'
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jPresident of~JPROBAC~INTERNATIONAL CORPORATION and who exe-. cuted'. the 'for'egoingeA?ticles„ of Amendment, and he„acknowl-, iij"'.;edged~thegkXecution, ,toiba this. free ~ act and deed + as suchofficer, f~o8 the perpoces" therein expressed.
*

~ NITNESS~my„hand . and - official seal this Q~ day of

I.
~ I

j
E

~

~..(.,
~.-'j'*"7~ ~W™~J7j o „'-''"""'" NOTARY PUBLIC

My Commission Expires'.
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Tlg&RNT lKIXRNATIONAL 'AtAJHtfG, LTD. ,„aHew York '

corlsoration authorised to do busissese in Horida,
94erging Corporation)

3

, FROLIC- 1NTCRNATIONAL CORPORATION, a Florida
oecp~lott, ' (SerNving Cmtpora6on) '

ltp TTBI «i "P: 3 rr6 Bptt'iBPP» 3,Q~r"~~rr6. .
ACNER~dfVS

Ttl
& )(f~ l

Btt« I'

r

PP .1

pr&"

SEC@ON 1. MALODOR,
E

P»
\ l 't

'I t Bt lr. 't

PV Qn the Rfective Dale, the hgerging Corporation shall be mergod with
and itsto the Sssrviving Corporation. 1%c «cpatat» existence of the Merging Corporation
ahaII cease, and both the Merging and Serviviag Corporation Lhall bc a single corporation -'„
svlddt shall be thc Sttrvivlng Cceyoration»'~%Isa fide to all real estate and other propert
Brprneti by the' )4;rging Corpora6on tnt the Surviving Corporation shall be vested in the
Sssrvivlng Coqsoratlon &3rjtont rcverslori or impairtnent, and witiiout further act or deed.
The SarvivinC. Cogtoratiott ahall 4ggt7tttc all LablMcs assail obligations of the Merging

„

Corporation and thc Sstrviving Corporatioa as of thc 8%ective Date. Any prooaedintt j4
pending against the Merging Coqsoration or ther Surviving Corporation nsay be continued „'

chd not occu ~ or the
proceecfing for the Merging Corpciration. a

;.. .r pj's"' +~: SEC%ON 2.~ APFROVrtBL ~--
I

ptrti' 1:,. ..e';»
,ljf' i

Pordssvtth upon the AsU exacsitioBS Of this agrecnserit, the Merging ta'

Corporation and, the„eurvlviag CorpEOratIdn shall each subntit this agreement io its
~hareholdcrs for'approval la accordance'w&j Bueinciss r~ration Act of the state of
Rorida. "

SEC@ON 3. FFFECIVAE DATE AND CLOSIN G

Eflective Drale. The arserger of the IBgerg, ieg CorporatioBB «rBd

the Surviving Corporation shall be effccdve (Effective Date) upon the filing of tfie]' p

Ardetcs of Merger in acootdasscc with tbp Bu iness Corporstiori Act of the stats of
. ..6 i ~ Horida. ~. .. li Ir . 'I

I

„TomCraft, Flof1da Bar e88g503
q400 Australian Avir'tue, .SUIte esp @
,West Palm Ooachr FL, 3340I
'(407) 833-epoS,".

~I, 4, t~~.~.f„W~+e"":
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~ (I ' '
~ '$p w- ~sale(e, "Subject to the satsafactlon of the con(titione act f

ln Sections l0 and 11 ot this agreeaNIIC, the doalng of hb lncrgcr shall eke place at the"
O%oe Of Ihe SurVtVlng COryuratlen On SegSteSISber l1, &%4, Or al SuCh Other PlaCe Or al".'

such oCher tilnca as may be agreed upoa by thc Surviving Corporation andi the Merging
Cosporetiott. Al the Ons'c of' the closing:

32.I Rllsag et %rifts ef ~~a'. Ttsc Surviving
orporatlon and thc Merging Corlsoration shall cause tish Articles of Merger to bc filed.

3~ Ces((IH'icaaee. fbe M~ Coqsora0oa and thc
Surviving Corporation shall each deliver to tfsc other certified copies of' the rcsolutiont
of thc hoard of Dirsctors aad ShatehoMers of the ckivcring corporation approving lhe

'JI.....:,i,l~, I;I,..".(. ;(i', .31';;„,
l

39' Ftsrfhar AeetsraocsIe. From tlrnc to time atter thc closing, thc
parHea ahall execute and deliver such other decutncnts uxl take such other act(ons ss (nay
rcaeoslahle bc regldred to acoolnptish Ihe lQpfger.

SKCTlON 4. 8BARES OF STOCK, .

4,L Eectsas((ye et Shares. On or aher tbe Effective Date, the~I

Surviviag Corporatton, upon the receipt'. of lstcpcrly ersd(lcd stock cccti fscale4 '.

repreecstOns Qe o(utstandltts ahatos of cotttttasn stodt of the lLfcrgiag corporation, sha0&&.

Issue to the aharefsoldere of thc hgerging Carporation equal to l.3 snll8on shares o
ootslltsoh stools *"

4.l, l lt is tsnderstood Ihsa the asnounl of shares issucnt by ..
prabac international Corporation arc approalnsately 14,000,000 cornrnon slock ss of Ma&~l'

31, ]9%4. sjl
Ilr +
kp CassceiaHod eg Sttares. On thc Fdfec6ve esto, csrh sharc of

stock of tho hlerginS Cotporation that ls then Issued and outstanding shall, by virtue of~
the merger assd MONut any action on the part of tha Merging Cotporation or the+
Surviving Corporatlosi, be lltttncdiatcly catscelad.

i8 CoeHas(aaHaa e(f 5hssnee. Bach share of stock of the Survivieg%I
Corporation that ls issued and outstanding as of the Sffective Date shs)l continue to beg
~n Issued and outstanding dure of lhc ~lalrv'svsng Ccqerstion, nctwitbs(sndlng theS
sncrgs(f.

H94000009342
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~ ~5.$ Areicler of lneerIsaenHon. T1~ Articles of incorporsdon of Ihe
Surviving Cceporation, as In efmsct bntncdiasshg prior to the Fdfectivu Date, shalt be the'
Articles of lncorlsorsstion of the Surviving Cosparattan fallowing this merges.

5D Sylasrs. The Bylaw' of the Surviving Corporation, as in eftect
imsnodiatety prior to the EIsctivc Date, ehaU be thc Bylaws nf the Surviving Corponstion"

iv c''
iv ~,."; $3 Ioarslof DlnetoNttssdQNeerg. Thc new Board of Dtte;tors '

of Oe Surviving Cotporaloa shall be:. L.T'. pan, baryon Pea, Robin 8omn3ervitie;*-
Howard Hetman, Harold Broclc, R H. Grey, Lsscian Yaetnl aod Stcphaa Inexcdy,

sli
. epp"

Sauce 6,
' mmuaaerATIONS 'ivy W~emnm Og MKRCmr. ",

coapcNH. &ON q

I

8.l Orwaakan4ioss. '11us Merging Corporation is a corporation duly:,'
organisM and existing. ln gtW standing unChi the laws of the state of Florida and has the
corporate pov'et' so oven ia", propettiea and lo carry on its business as now conducted, and)
Is quaINed lo do bualnnas in no other jurisdiction. No proceeding is pondlntt ori
threatened involving thc Mergfstg Corporation tn wldch it ls aUegcd that the nature of itis
business rnsLhca quLVi6cation sseoeasary io any additional jurisdictio.

6.2 Cay8s4laatlost. 'Ae Issued and outstanding stock of the
Merging Corporation consists solely of coIntnon stodt with a par value of .Ol . All of thceI
tensed arut outstanding shares of the Merging Corporation are validly issued and
outstanding, fully paid antt nonassessable. . .here are no existing option+, warranties, g
calls. preemptive rights (aaccpt certain statutory rights not affccdng thc transactions+
t~sndrr), or cotntntttnenta of ~ny had relating to the Merging CorlmraLion's authorisedz
and untaouod capital stock ~

6g SebeldlsurleCa. :;The hlcrgt ng Corporation has no subsidiaries.
I

4A VaN awl Slssslgtg Apt~rat, The execution and delivery of„'I
thi ~ agreesnent Isaa been approvedby the Bottrd of Directors of tbc Merging Corporation, &"

and this kgleelnent cbnatitutca a valid and binding obligabon of thc Merging Corporation g)

in accordance svtth its tersns. The execution and dcUvcry of this agreement and the%
consummation thoreof do not and will not violate sny pnwision of any judicial or
governsnental decne, order, or judgment or conflict with, or rcsuLt in ~ brcach o!, oral'

iver

p

. Q+my e.

-i

3
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constitute a default uader, the Articles of Incorporation or bylaws of the Merging I
Corporation, or any material agstsement or Instrustscnt to whidi the Merging C vrporstion('
is a party or by which it is bound.

6,5 timbal Stateaaeuts. The Merging Corporation h ss Fttrnishrd
Survivirtg Corporation with thc Merglhg Corporation s balance sheet ILK of 9/l S/9 ', and
its lncosne statesnent for the years ended on such dstcs, lngcihor wi& the rcpori of sn
independent cestifbxl public accountants. 'Px, Merging Corporation has also ftsrnishcd
the Merging Corporation's unaudited balance ihcct as of 9/l I/94 (Lslcst Bslttncc Shrc0
~nd lts Income statensent fur the months stnded on such date. All such financistt I

statesssents, (Isscludlstg the notes thereof) are corrssct and complete, and ihe studitcdg'
tlnancisd statesrsents have been ptepased iti accordance with generally accepted accounting"'
prlndples consistently applied and fairly psesent in the financial position of the Mcrgingts
Corporation on the dales theseof «nd thc results of ib operations for tJic periods then

'

eadcd. l

6.6 Utsdiedoeed Llsibiltles. 'Itw Merging Corporation has iio
'

hsbllity or obligation, absolute or contingent, Inclutting without limitation. iishilitics for&
fcdcral, state, local or foreign taxes, that is not reGcctod on the Latest Balance Sheet, "
except for changes ie the asssounts of the Iiabi]ltics shovvn on the Latest Balance Sheet that .

have arisen since the data of the Latest Balance Sheet in tbe ordinary course of business
and that are not ttsttcriitlly adverse to tbe business, assets, or operation of thc Merging

on
tr7If" .si&~ .r'll' 't&r~ts J

,t t t ,I

6,7 'Htle so Fropertfee. Thc hscrging Corporation hss good anti ~'

marketable title to all of its properties and assets, roaJ and personal (including those ss
reflected in the Latest Balance Shoot except as since sold or olhcrwisc disposed of' in ihc e„"
ordinary course of business), free and clear of all liens and c acumbranccs cxcep1, with ~
n»pcct to the real psrqxrty. Thc Merging Corporation hss received no notice vf violation s
of any law, regulatioa, orbit&ance, or other rcquircmcstt relating to its buslttcss or ~'

operations or Its owned or leased real or pcrsoctal properties,
t )

C.I Coelltloss of Pererssusl Property, Exccp't as disclosed in tbc
Latest Salance Sheet: (I) the snachirtcry and cquipsncnt of thc Merging Corporation is
in good and usable condition+ reasonllb(c wear and tear excepted; Q) substantially a)l its, „

invcsitorics, as valued in the Latest Salance Sheet, are good and seeable, sad itot s

obsolete, and will be sold, used, or coissunsrid in the usual and ordinary course of F'g

business of the blctging Corporation as notv conducted; astd (3) thc accounts rccclvshlc p
of thc hgerging Corpmatioss as shown on thc Latest Balance Shcct are good and.
co!lee!ibis at !be aggregate recordtsd amount after reserved thereof, subjccl io no
counterclaims or setoA's.

4
Tom Craft, Florida Bar //881503
400 Australian Avenue, Suite 750
West Palm Beach, FL 33401
(407) 833-8005;,;.„.
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C.t CeasNtleca et Real tteperty. Tbc real prctsorty of' the McrgidCS ','Ir

Corporation, estd to the bess of the Metgistg Corporation's knowledge. tho surrciucsdieg ri'

areas, are not cursesstly assd leva aot ever been sub~ to hsurardous or toxic substances l
or wastes or to their CSscts, and there are 'lk cJanss, litigation. administrative or other!d
prooeadlags, HMlktcr actual or threatened, or judgtnent or others, relating to any";.
hasdssdos» or tottic substances or wascsda, diachargca, cisnissions, or other forms of,
pollution relating in any wa r to tbe seal pccsperty dsr imprcsvcdncnts of the Merging t
Corporation.

C.10 A4ecyuacy ot lUg4r, Paesano asad Trsdctcusdartcs. mdi htcrging ~.

Cotpossstion owns or poaseasca adequate pascssts, francdslsdss, licicnscs or ocher rig h ts to use ",.
aN trade nameS, tradesnarhs, patents, copyrights, tsada secrets, fortnulas, design rights,
and other lntatglbio assets tsecessary to ccdfdduct its business, and its busine~s as it is
expected to be conducted, to purchase and sell thc products now being purchased and .

sold, and to perform the services now being perforcncd by it. 1

de '

Call Otsltgcsthssss; fltfpgatiocs. Thc Merging Corporation has
"

performed ail rcrateiiai obligations reqaired3 to be performed by it to date, and is not in

default under any agserecnent, lease os'other docunsant to which it is a party, or under any"
law or order of any court or other govenessental agddney, which has or may have a"
nutce4al cSsct on the business, operations. :csr fusanoial coriditiona of the Merging
Corporation. There ase no clalsus, actions, suits, or proceecllngs pending or threatened

'

at 4w or ia equity ot bcloru cx' by any federal. state, or other governmental agency, II
~which if adversely detersctlssed «ceM ltava ap adverse effect on the business, opcrauons, 7
or tinancial ooedil&n of the Merging Corpbration or wouki prevent or hinder theft
cdsnsurnnsaHoa of the snergssr. No party cvith whodn the Merging Corpocauon has an @@

agreement, lease or other axrangcmcnt which, ia of snatcrial importance to the Merging 'j
Corporation in default thcnsundcr.

.'li

C, D C~plbusce with, Laws. Thc business of the Merging
Cocporadon has bccn condcdcted consistent with the rnatdsrial prov+iona of all applicable
4ws and reNI4tiosad of federald", ' statej' iand local governments (including, without
liml tation, aay applicable buildltsg, tsoaitsg, bcaltit, safety, or environmental ordinance or
rcgulatson). Mo isnproper gills or Blegai payscsents have been cnadc or received on behalf
of the Mcrgiag Cogeratlon by any of its oNcers, directors, employees, or agents.

r

d.13 Cedereeee. nee, married coryorade» hae dieeioaad ro me l
Survivtng Corporation all rnaior contracts rciatbtg tds the barging Corporation's business
including (1)all contracts with saks representatives which arr. not tcrcninablc on 30 days
ndsbue or less; (2) any other contract or eo~mitcncnt, not ia Ihdi ordinary «vursc of „'
business, involving i liability by or to the Merging Corporation to pay in the aggregate .c

5 H94000009342
Tom Craft, Florida Bar N881503
400 Avetralian Avenue, Suite 750
West Palm Beach, fi. 33401
(407) 833-8005 i'
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tnotu than S~:and aery oker co tnsct, agtectncnt, or arrsngcnhe. ai, nn', in the
ordinary coutec of bualtscss, %4k% ls or snay ba snatcrial to the business ~ opdhratiodhs, did

Ananoiai costditiors of the Morgldtig Cogxxatlon. Tbo Merging Corporation has not
entensd into any employlnont contract or ilk( other contract, agnsedncnt, or comrnitdncnt
whlcit edill tecpire the blargitsg Corporation to prcpvtde goods cr services more than 90
days boca the dase hereof, &tether in the ordinary course of business or otherwise,

gel4 Lossg-Se~ Debt. Excctst ss disclosed in its Financial
Statcdnents, tbc Merging Corporation has nn obligations for the rcpaydncnt of bonawcd
nhciriey which has a maturity date of more deus one year urn the date such obligation
was incuned,

~

~

C,1$ Tttx 'i%sNers. Tlic Merging Corporation has Alcd all federal,
state, local. and foratgn tax returns required to be filed by it and has paid all federal,
Stdue, local, and foreign tax sequircd to be paid. All taxes and govcrntnental charges
levied or assessed aghast the property cr the business of the lvtdsrging Corporation have
been paid, othes' duut laaee or charges the paytncnt of wldch is not yet disc or which, if
dshe, are not yet dchll~ or whkh have not been finally deternslned or which arc being
contested in good ftdth, Tho amounts sct «p as provisions for taxdss on the Lsidhst Balance
Sheet arc out5cient for the payment of all. unpaid taxes and other governnhental charges
~pplicable to tliic property or the business of' thc Merging Corporation for the period',
ended on Ihe dere of Iha heel salerno Siirier, end sU perioda prior ihereio.

'g. iC Labor MnOers, The Merging Corporation ls nct s party to
any collective bargaitting agreement, and thsri is no pdhnsiodh cr proAt-shanahs pisn l'or
the Merging Corporate's etnpldsycpcs. The Merging Corporation has complied with ihll

laws and regulatioes which !elate to chthployec civil rights and cqhaal dhinptdsynisnt

oppoctutdtice and there ate no presently pending or thrcatsncd labor problems hhhicii do
or may in the futvire adversely affect tbc business. opccatiodis, nr finsncirJ codhditlrin o(
thc iidferging Corporation.

g.17 lnaumssce. & Disfing its past three Ascal years, the Mcrging~j
corporation has been adequately insttml 'wIth re reputable inshipcrs with rpspasd1 to ils'i

properties, assets aed business against risks normal)y )nsurcd against by companies in'.

sinsilar lines of busicuiss.

d.ld Snppllare ead Coiroareee. ihe haeraioe Corporedoa i~ aor;
aware that any nhalor custonacr or sisppQer of tbe Mcrgiag Corporation intends io
discontinue or dinhinish Ns business relationship with the Nierging Corporation i' account „'
of the transactions contetnplated hereunder or,

'
othcrhvtse.

)4

6
H94000009342
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' 4.10 ~sgasueuau ag ISltsclcessre. Itfstittssr this agreanwnt not nny

certiHcaiu, exlsftblt, acbaCule, or ether inetrtfnunFst 6 rnishsd or tn be furniuhed by the, ,
"

Mergillg CcrporSSIOn tO situ QU&Ving COr~etn pSSS&uSuu tO thiu agreenSCnt, On in
~nnnection with Oo asergtssf, oootains ur will cornain any untrue ssatesnant of a snstcrial .

fact or osnita or wlII osnit to staaa a tstasarlaI fact tsacueaary in order to snalre thc
'

stssosncnss coehdn& not )cslalee&g. 'Kbatvt iz an fstct which snatcrially atfen the,
business, operaUons, or conditicts iflnanrinl or othsa"~isa) of thc Merging Cc~ratinn ".'

whic'. t )haa not been eet forA in this agssscewxC tp" in any Exhibit, cctntificatc, or schedule '
f,srnishccf under this stjrcc~. '

f )

IECDQN 7.FLf
" RRP%%8lWTATKONS ikNO VFARR4NTKFA CJY htlStVtYI&4(r. ".

"

Cegtreeu VtOV

7.1 Or~fofa. 'IIse SvtvivtagCnrporation is a c'uptvrsf4w dttiy
orgaaiaatL and csLLaSng in gF4ld standing unll.a'the Lave of tbe state of PL:rods: na has lhc
corporasc power to etwn hs pttopc&cs anti so t.vrfy aa ih busincs", a) novi ci rou:;ted.

~ ~

78 ~~ltustkm. . „'The isaucd and out&andi~ st�"k of the~'
Surviving Corporation eoorlsta solely nf eppn~xirnssoiy L4,VOO, ~XK~ shares oi a~I'non '',

stock wish a par value cf .OQL. ALL of the issued a~v3 tsufstanding shame nf 0~, '. .utviving
Ccspos~n as+ va8dly Issued and outstandintf, fully paid and n;.eau'. ssati'e. "Fhere are
no exiatistg opslosLst warstsntat cailat preeslptivc rights (except Qostalu stta)u'Ivory Aghts hot
nffecslng the tranaa~s tweevmkt), ssr.,cottnmitntav4a of any 3,ind rointing to the
Sutvlving Corporation's atsthtteiao|L ud unJsuund ca3afal stock.

I

3
1D Shauats leae4 lss Msarsttnr 'Ilte shares oEstoA of kc St rviving

Cosporation to be issued to tlsc aisarcluddstfa' of the Merging ('.or3to-uion ln lhc merger .

shall be fully paid and nonassessable. Howtcster. the Lseuance ot' shsIes by the Surviving ('
Ccrporasion villi not be regi&tered under she Securities is ut nf 39:t1 as aincnded; Ac;,), nnr gt
tf~ securities Luw of any state, and the C~itkhcate fu the Shares thai) bear c Lcgctvf s,
sttstJng thstc tuse ahssrea ahull not be OB'czed, , sctid, picdged, hyle ted, or othe' ise
Isans5orsvd or dispoaesl of witbsut registrat ~ under thc Act arxl any spplkv&bte state 1,

~ecurities law or an opisuon of counMI or other aridencss ss tiafastory to ctnlnscl for the

Corporation that an cxetnistion ftotn auch re&~ona is andlablc. TI~ Survivingj
Corporation ia under no obligation to rcgistnr. the shstses or fn assist shar&oM. .rs of lhc g
htfc~t4 Corporation in conspiylng with an ~mption from rngistration.

'y, 4 Eral' nutsL Sb~ AStraaenesst. The execution sent d sii v sry «f,t„
this agrecma» Ittas been atsproved by thi ilsoavd ot' Di rcctors of As Swv.'vin„,
Ccrporutton, and this agreement coTisst&utes a vaL3d And;1'UKllng obligation to the)
Surviving Co&poration in accortiance vrith itt tcrrrut. 'I'bc, cxcculirw and delivery of' tins &,

u

H9 &0000093it2



iX 4». 4.~«
I

L I)f \'iI

) s

y, .'",""'.
%p,-P

c 'I.

lt

hh

I

I
I",

""
%WP

3 3, ) l Qh ) / iogp7 Ic!3 I » Ihp»I'I FCI'. I CSI f ' I&I'!. l I

I hll hh ~ %II ~ Ih V ~ V / Uhl 4p T ~ v 1s 9»o I Sh I

ii!3I:000009342
,v

je~sva
"Qvg)~

acgreecssent sseci tho ooeeurnsae6on thereof do!aot unct vnU ecS viot»ta any prov is Inn of any'
Jcdichal cvr ]tcsvernsnentai dcocee, order, or Mgsncnt or conflict willi, or nx»I»tt in»
breach of, or coeatittste e chsbsslt utsdec, the Artldca of tecoq~tion or byl» va of the
SulVlvltsg Cofpcsreticscl, OC tltgr trÃkoA'al egsonasent or lratrucncre t i which Lhc Surviving ~

'hQfetkNl, or eny nlaterlel egreecncck or lssetrsssncnt to Ivbicit the Survlvsng Corporation
!c e party or by which it la boend. , :.,-,,

I Sah uI

7B PhsasodN lstageasseoCa, The Surviving Cecy. ration haa A. n6shrg&',
4o I'~gnN Corpoctatloss with tho Survivicsj Corporation's ballncc, ahcct as cf 9/JQPp4
end it« kecorno aeeoeoesst fcsr the ye«ra ended on ecch daaae, together v'ith the iz.psrt of .
peter 1snsrnermann, 5700 mossth Vatniensl, %sall, Suite 2l0, Sarasota, P)orlda 34239, an ':

indepenchet oardrsecl Isebiic stccotststattt'g~"
L!ftvsgXr. '..'s ~

'h'I ~!'I344R!
IA QCNLtkett. There ese nc clalcns, acti cuss, suits, or p'or~]iris', h

p~wfL«g ca thrcLatcssecl et lesr or in octulty or before or by any t'cdcral
~ »hstc. or otl~~»

govornnsontal eg!Oncy, which if actvereely d'otersnincd v cold lsri& &1 adverse afT~ cn ttK', ,

hvs&neee. Oper«6ona, or fin«csctei ccnc8tion df aha Survivlcg I-'"~ i~ion Oc wnu! I prevent j;,
or tiindor the eocevtnnstttion of tho cncrrer.

h

1.'y Cotasphntesseee OIf Dleckuusr», Nri "her thus agieernrnt nIV any
ccctificasie, orlsibit, ~hs, or other, lnatrLuncsst furnished or to bo furnished by the
Stcrvivlslg Cotpotetiott, to the hfergsllg Corporation tnstauuet tn this agrccincixt, or incoo~ wsth Iso snerger, cookalna ot,@RAN, contain any untrue st»Lemccst of a ntatcrial l"
fact cf Cctslta hg, wtl, cstlttt lo etate e nlatetakt iact ncceaaary tn order to make thc jk

statatnessta cotshaitsed aot snialeading. There la no fact Mich mutually advcm'Iy, affect», .'-'

or sssey, fn the future, ttLa!Ltsrielly edkaraely «ffect thc buaiacas, oterations, o! Condition f,
(flaencial or otherwleo) of the Surviving Corporation which has not bee~ sct forth in this &

agreesnent or ict any exhibit. Certilicate, or achockklo furnished under this agree rncnt.

CTEON tt. ' SURVIVAL OF REFRaAWThTIONS rLND WARRAPFl"IES
S(I

Ail sepreeeatetlons «sut .werraseica of thc hfcrgistg Cocpor»ticm and
the Sssrvlvlng CofporetlOh gheli bo tree,'end cocnplctc aa nf the dosing and»hall sin&'ivc

p@t'. . ..~$g. ' ~ !'-~ "Ms E

l
I

SCCTlOW 9, - COÃDHTONS PRECRDSXl' To OBLIGATIONS OP
~.;'"., ~ewe colory, mo~

'Iheohll~of theMogtlngCorporationro columns»tc the merger .

is at the option of the Merging Corporation, assbjcct to the fulfillcncnt, pnor to or»t thc
dceing, o. each of the follow'ing cond%on»:

H 04 OI'3000 LS842.
m Craft. Ftortda Bar ¹88't808

Auetrallon Avenue, Suite 750 „-.-; .-„-„-,*.
est Palm Beach, FL 83401~)".',
7) tt3g-8005 S-' ~4SI~'P.:-C h«~ ~ ~I

I

' To
& 400
":W

(40

' ',Lsh

a I,ec



& -ai4 !

~ '0/Il~. II» & tii(*

t,

alar r, a, III!Irri„

~,

a

f 'at'
!I

J' "I
«

l.

,III

re ri
S.rir'ra

"Sr"
\

qptsra r I

ti'!tIk/Ak' Ilt, '

.i I -I srr)$" .

,i„,
~ I «'i i a I ra J I i'I ~ ~ lr « I v 4 II I l rrI 7 «r pa 4I

,",.!' "l,0 i

Qaysreaeiatattosse assck Wrforasa!acr, Thc repnaentations 'Iaixlwarransles tnadc andrir this agrostnent by (hc Swvlvlag Coqmratton shall, bc true «nd

relaired of tho Stirviviag Gesporation by the cjositsg ender the tcnns o( thw agrcamcnt,

stsdvef$la Ctsatsees. IMPS alike wPt' hsvo booil ar!y Materialah%w ".hattgcs in the conditions„6nancial or othsnvisc, or bisiiicss ul the Survivi(.'.otporatlce aiaoa the date of the k&sst Balance Nxe. of the Surviving Coqmration.r

vi
'I I y4 ' Sltt~der„Akyynsvat. Ttiis agrccntent shall have beenapttostst1 by„,the htsidess of a tnaloHty of the isstsed aod outstanding shascs of the stockof'the Mcrgltlg Ccepbration as reqttlred nrider the Susincas Cocporstiott Art of thc state

I

I III. )'} S Si)„rr 'I

.0~4 Rasesslara' Rlgh6i. Prior to the appww'al ot this agreement bythe sharehe4Lve of the Merg'wg Cosporation, thymi Merging Cocporntion shall no& have',received evlttea notice of intent so assert disacsitcrs' rights and demand payment of fair!
iassseJ anst outstanding slssres of stock of tbo Merging Corporation.

"!

sacnow io. «,.'&Commvom '.Ti oar,~@+wows -',
, ox, st..avr't't ~GI, , «rara

The obligatiott of thc:Saving Corporation to consunirnatc tha„'a~ger is, at the option of thc Stsrviving Corporation, subject to the fulfiHmant, prior tng«w at the closing„of each uf the sslcns4ng co»A't)one:

, *, ' 10.R ~ Perfortaasscs", Tbo representations and%wIrflvltiea tnade tinder this llgsectnent bv the Merging Corparaiirn shall bc uuc and &correct in all tnatctMLi t~ at the thnc of the c)using, and the Morging Corporationshall have perfonr!ad and ooitipGcd, with all agreements, covenants, and conditionsrequired of tha Mergltt jCorporation by the dosing ender tl;c tcritis of this agrearncnt.
@&i.a a ' P:«I&»rI«ii!

r

, ' %04 scene Chaatgai. 'I1ism shall act have bccw any materia!adverse changes in the conditLons, tiaitncial or ottssrwise, or busincas of the Merging
corporation since the date of thc Latest Bafincc Sheet of the Merging Corporation,I.k

108 '
IlsareSvattlet ~~. This agrwmeat shall have beenaptsre!M by the holdens of a rtsaiortty' of thc hsued aiid outstanding shares of the stock '

a ~ I 1

I

iai aalu
ta

s4

"ala!. r

««tv"

Tom Craft, Florida Bar tt881503
400 Australian Avenue, Suite 750 ~".is '~
Woat Palm Beach, „FL,33401.;i~'w
(407) 833-8005
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ng ~ raq re undet t)sc Swsncas Corporadors A«t of the sta
of |")or)da ot a Court Or@et » ~ &"»

l

lAA &al~harts' 3Ughta. Prio rrs thc approve) af this astccmcr&t
hy the shasobo)&)&era or tbc Sc&sv)v)ng Corporat)on, tho Surv)v)ng Corporation sha)) not
hhvu received vrritsess notice of intent to assert d)ssontosw' rights snd r)orrland paynicrit rsf
fslr va' o for a)sares by rcuson of this srscrgsn froin tho holders of iilorc than Five pcr«ori't
of tlat Isscsscd «nd outstans)issg shares of stod&. of thc Surviving Corporation.

(

~

err+, .y,7(, «t
,Ir, l~,, »l V3L108 1slcresN44sat SssttrsucssCs6esss, Yhe s)srsrrkeldcrs of thc Merg)II'j,

,

Cor)I)oraHon tocss)sr)gg 4()Oc)t of t)lus $tlvlvt(tlg Cofporatksss tf& the rriergor shllll ax&.'vte cswl

de)iver to Sssrvsvistg, Cecal)oration ars ittvcatsacnt sop&close&station ~~fiesta wars anting «Iid
wpresets)rttg thol I)te ahateEIOEder:

' '.
.V'«'I

I, i%8.1 Eras suftsc)cat irrlowiedge snd Ilapcncnre to evs)ussc
the nscrits assr) ria)rs of his or her irIVcstrticnt 4& tbc shares o( the SIStViving Corp&iratiOn/I

I»l'

JIDD HaS been prOVidrd Wit)S, Or g)VCn rCCS&II«rh)O n«eCSS
to, fu)1 and fair disc)osure a( cd) inforraatitsrI nssscri&s) to his or her invcstliccnt in lhcI. ,

shares of thc Surviving Corporation.

kP:0! 1O43 Vssderstands that «o srmket ir )ike)y to exist for the, '
shares of the Survivissg Corparalion and does noi anticipate tbo need tn scl) the shares is

the forsiseoab)c flstisru.
»c

1P.))A ls ac9uctrissg the shrsres rlf the surviving Cor)s&irstion
for the aharc)so)dcs"s own actin) for investment p&srposr o&s)y are&) riot with a view lo s

their distribut)on.

%is

'I ~

.I".':.

&CI'»I

»(

« :S»II

$-:A4
'I .'~ '»

I

�

19 &).g Undorsttsccds that tho shares wi1) n&pt b. registered
endor the Socssritios Act of )999, as asiendod (Acs} ssot tho scour)I)cs )aw of any state',
arsf acserdlng)y, t)tcs» securstles, tnay""uot be offered,

'
so)d, plod god, hypothecated, or

othctwiae traraferttsd or dsefsosod of t~a t)se, 8»once of tcgistrat)on or the avai)ability of
an aaettta)hoss hcnn tugis)ration tsndcr t)se AA aiid asty appGcab)c state securities law. fhc,
sharejso)dcr fisrdser lstsderJltaods that 6e (%:rvtvlrlg Corisorat)on is under no r.b)lgation to
register )Eso-s)taros on baht)F of Ihe sisareholdcr or to assist the shareholder in «onip)ying
with an oacrnpt)tsts bosn rcII)strut)on, .

lOBA Uadcrstassds s)M the cortiFIcasc f&sr the s).arcs of thc, g»

Survsvsng Corporation ws)) tear s )cgcrsr) that thc shares sha)) nrct bo offc&M, so)&t,

p)c4god, hypos)~ared. or othcswise trssrssforrud or r))slposcd of without registration under &ss)3

'I
'I I«

)0 Hgc 0000r39342

Tom Cratt, Flortds Bur «Mt 503
400 Australian Avenue, Su)to 7SO '

V/es1 Palm Beach, FLi 33401 " - ' . -

(407} 833-8005 "a Q&) ' *': "-""'" "
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the Act and aw'jr"ttypliceblo state securities law or an opinion of counsel or other evidence .'

av8ehetory to eottttttol I'or, the Corporatloe that an eaemption from stsch rcgi straUons Is~'

av@abie 4'T~c Isis
+'I '4,t. Aa 4 . o, "m~~. S,l 0(&"

10' ' Conslts~ to ObMgalkuaa of Both Crsrporatlons. T'he&,'

oMigarioas of ihc Meqjag Cascyortation and thc Surviving Corporation to consut ornate the,
nlorgcr are ~ al Ihe opdon of either party, aeb~ to the coAdttion that, at the time of the
closing, no suit, action, or other proceeding is pouting or tkreescned before any court or,
ocher governsnc4ttak agency in which it ia sought trs restrain or pmhlbit or to obtain'I
darnayot or otitcr rehaf in oontsataion with this attrecsncm or the coasuntmation of the
tnergcr»

I ''t ' "w 3 ~ Y4& i +~+'p'

SRCTlON 1'l. RXHQCSlr II .

'fha Serviving Corporation and the Mergittg Corporation shall each&;
bear their outre expenses, including logal and acoounting fees, incurred in connecuon with j
this transaction. ftus Mcrgittg Corporation agr sos to pay registration fees.

'I

SECTION 12, INTEM'
I

city !
.~ 'rs Jt ls the irritant of the patties ttsst the transaction contemplated by this

&
agrcctnoLM shall constitute a merger under the Susistcas Corporation Act of the state of
Flori4a ar4t cpsallp u e tax-Aee corporate reorganlxahon within the meaning of iltC I ', '

3'(awlXA) 4g»

lttt'05I19 i t

bit

ioV~I

+l'

I 1

it&". a"

C

', a

'4i
I

i

/gal"

kt) $1'.ot

13ol 'T%sA ol' F~rsca T'lr?e ss of the essence of this agreement.
I'

134 Sltsdhsg EKact. ,The provisions of this agrccmcrt' shail bc, t;.

binding upon and inure to tha benefit of tho satccesaan and Lssigns of the parties.

HD
'
Haloa Q'htty" solke of other communication required or &'

pertnittcd to be glvcn ttnder this agrecsnent shali bc in writing and shall be mailed by '„»'~&

ccrtiled tnail, return receipt requested, postage prepaid, addressed to the parties as
foyers 'I ~ ,'4, ',I ~Q kgb

SHC--
'Xmrikasst Ilaarssetiossal Trsscttsag, Ltck. (Merging Corp. ) j
4N Sossth AttatraUan Avi. , $ts its 150
Wast Fahsa Seacb, FL 33401

g
I t94000009:I42

. T~ t-.~tt, F:otlda Bar,eeSI508 P~.„.. .
400 Austrailan Avenues Suite 150&~.~~'"
West Palm Beach, FL~8340~1', g.
(40rl 833-800K",
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Alt aoticea and other oonssnvnicatiou shall be dcotned to hc given
at the estpkration of three ttaya after thc date of nailing. The vk/ress ot' a party tn which
tYAicea or other cornnsttniatiksts» ahaO be rn»jUed may bc ch»ngc4 from titn. tn time by
giving written noaioa to the ojtbcr party.

'it
~,g ' Ugilleg~ Eatga»S»»e. fa the Cvent Of a default under this~

agreemcrst, the defajultlng party shall rtri taburse the nottdef»u Lting pttrty ot parties for all
oo»ts and estycrttaea reasonabiy isscttnredby the nandefatsltitsg pany or peroca in conneclion
with the djj.'fattlg, incMitsg without lianitation attorney's foes. Additionally, ln the event
a»stit or sclera is fellate to etttoroe thi ~ ttgter tnont or with rctspect to this agzerrt tent, thct't,

ptevaiSrtg p»Nty or patte shall be rePmbursed by thc other party for all txtats and
expenses incuCM ta c4sssnecbon with tha suit or action, including without tijnltativn,
rearowkle attorney's fees at th» trial level and on appeal.

e ~ s '

, state of,
f'lotida

Q.5 Waiver. No umvcr of any proviaio» of thi ~ agreetnont shall
bc decsnc", or ahaU cotsetitaate, a wativer of any other provision, whether ea not similar,
nor abasli any ~Cc¹tatatttte a oontintti~ waiver. No uraivcr shall bc )tlnding unless
caectsied in sting b)r the party mating 6c wasver,

, .I

lb% hpplicahjle Law. 'Qua agteenutnt »hall be govcrneJ by and„j
shall be constrtsad in acoortianco with the laws of Ihe state of Florida,

SI»i . ~ I „I
I3.'l Ijttjtljre ~eoaeog. 1%is agzor4ncstt cons(itulea the entire

attrecnscnt between thc fxartiea pertaining to lt ~ subjoct snettcr, artd it auperac. lcs a]l prior
onnternpxwncous agteetnents, repnstscntatiosna, astd underatttndings of thc parties. Mo
avppgenscni, mod%cation, or atnendrncrt of this hgrccn~nt slutil be binding unless
cxers¹od in writing by a/i patties.

I «tt I

* ~ JRL. t

I
, 44, ' Tom Cratt, Florida Bar NSO) 503

400 Auatratlart Avontje, Sttlte 750
, Wats( Paltn Beach, FL 33401

(407 l 833P8005 ~~"
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TRl5SNT 1&fERHATiONAl TRADlNts)r. vo xwo,'.
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Ovferging Corporal) on)

Jt

'I
« I

Wit)Icos
.«8 '

D. Sscphan inn y
Chtdnnsn of the Board

H94000009342
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, , PRO!LEG )KTIQHIIATIONAL CON«ORAT) ON
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~~~-': " -- ~~~(Surhrivi~ COrpOratlen)
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h

I f

'''trf ' . . ' ))
(Silstls Luoic)n L. Vest(tt

' '!' ll Prerld ont

"e';
, II :sf«

Is'K" hrt-

))yl
)I'

,)II.P «

Witness
' I~t' '

1 ' I,

iw n.L"
~"«)os';„, . . '.„... Wilfred N, DcttorI'crs

frasunsr
IW'""',~h«l~s)Jrhh('(

TDlll Crgltts ~rtcta ~r EBB1503 'sshI)

400 Auetrailan AHinoe, Sutta 760
eat Palm Beach, FL 38401&=. .'.„,).. . -"
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p~Systems Dtc; i~The name of this Florida corporation is Trident Environmental
%Avw ~ ~l ' * ' ~ g

Bztjgli I e men

' H960000t2448,
&$p i

Iklk4tat+%~ vI%4 4~'lkbel+ ~ *' l4)P

0 'p

~ m-: -' Articles of Amendment
Chan~ing Corporate Name From

,,„,.Trident Environmental Systems Inc.
to" Phoenix International Indust. ries Inc.

The Articles of Incorporation of the Corporation are amended so that the
nance of thc Corporation is changed from Trident Environmental Systems Inc
Phoenix International Industries Inc.
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The amendment set forth in these Articles of Amendment was adopted on

September 6, 1996.' ~~"."'"" "" ' "."",„'.",""", (,
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The amendment set forth in 'hese Articles of Amendment was proposed by
Corporation's Board of Directoire and approved by the shareholders hy a vote
sufficient for approval of the arnendrnent.
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8 p orpo n executed these Art~clcs
Arne, .ament on'September 6, 1996.: ' '.;
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Trident Environmental S stems Inc,

p ;II

By,
Luis A. Uriarte

Its; Assistant Secretary
'I

Corporate Croatlona International Inc.~~, .
401 Ocean Drive~ Sulte312~~~
Mlaml Beach, FL433139.
(305) 672 0688 ' '
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PHOENKK INTERNATIONAL INDUSTQM INC.

l

of Directors of Phoenix Inteananonal Industries Inc. passed a
to tbe Shareholders of the Gptpotation that Artide III A of thexesoltxilon, WeretnitteoommeadedtotbeShaxeho o rp

pot otanon be amended, and thesedlnr the SbaxehoNers, on
Slhg the «rt'0e1 of nexghtieax to «xtleles of incorpoxetionsaid Atnendment. The corporat'um is Slhg se es o at

Ipurstmnt to P.S.607.1006,

1. The natne ofthe corporation is PHGENKBVSQCATLONAL INDUSTMBS INC.
i

Z, Article I6 A of tea articles of lncogexatlon of PHOENX INTERNATIONAL
INDUFMBS INC, vive amended as fol)owe;

I

tal ttwnber ~&shares of capital stock which the Corporation has the

lac o, each share of such common
Itar of conotson stock which the Corporation if authoru' to sue ts

hundred ntilh n POO, OOO, OOO) and the par valt4e f, h
e cent P.OOJ) for an aggregiste par value of two

her f'
llew f eferred stock whichthousand dollars P200, 000), The total nujn

thousand dollars +20,000). Xbe voting powers,
designations, preferences and relative; pcrrdcipating, cy

s ~the Ger&eral Corporation Lne
ofthe State ofFlorida and the Board ofDirectors is expressly vested with au re
to adopt one or more such resolutions,

Amexshnerit to Aztioles of Inqorpoxation was duly adopted by tbe
0 and. the nuniber of votes cast for the ameudtneit vmsSHAREHOLDERS on Mech 1, 2000 and. nuni

sufficient for approvaL
tRPPODPP3x. 448 4)
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1n vAtness v4ereof, the ~gned Chaimum of tbis cocpoxanon has exeotged these

Atticles ofAmerdmenL Oe. Suue l6, 2WO.
1

l

PHOENIX KTERNATtONALINPUSTKES INC.

Oersfd F%e)rmat1

XCLIS1

Pxepared By;
L.Van Stamen, Ssq.
1i 77 Geoqp Such Blvd.
Suite 308
Delay Beach, FL 33483
(561}330-9903
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ARTICLES OF AMENDMENT
TO

ARTICLES OF INCORPORATION
OF

(present name)

H

(Document Numberj

Pursuant to the provisions ofsection 607.1006, Florida Statutes, the Florida profit corporation
adopts the following articles ofamendment toit articles ofincorporation.I

eI. Nam

The name of this Florida Corporation is Phoenix International Industries, Inc.

cl II dmenf

The Articles of Incorporation of the Corporation are amended so that the name of the
Corporation is changed &om Phoenix International Industries Inc. to Epicus Communications

Group, Inc.
A eleII . Dat en en o ted

The amendment set forth in these Articles of Amendment was adopted on April l4, 2003

Ie IV 'do tion Amendmen

The amendments were adopted by the board of directors without shareholder action and

shareholder action was not required.

The undersigned member of the board of directors of the corporation executed the Articles of
Amendment on April 14, 2003.

Phoenix International Industries, Inc.

By:
Thomas N. Donaldson

Its: Vice President 8i, Secretary,



ARTICLES OF AMENDMENT
TO

ARTICLES OF INCORPORATION
OF

EPIC S COMMUNICATIONS GROUP INC.
(Present Name)

~H677 4
(Document Number)

{p
7

Pursuant to the provisions ofsection 607,1006, Florida Statutes, the Florida profit corporation
adopts the fallowing articles ofatnetrdnrent to it articles ofincorporation.

Artide IH

Authorized Shares

Amendment

The Articles of Incorporation of the Corporation are amended to show the number of
authorized shares of the common stock of the Corporation be increased to a total of 800,000,000
with a par value of$.0001.

Date mendment Ado ted

2004.
The amendment set forth in these Articles of Amendment was adopted on February 3,

Ado tion of Amendment

The amendment was adopted by the board of directors and passed by a majority of the
shareholders at the Corporations annual meeting February 3, 2004.

The undersigned member of the board of directors of the corporation executed the Articles of
Amendment on Februaty 4, 2004.

Epicus Communications Group, Inc.

'By.

Its:
omas N. Donaldson

Vice President Sc Secretary.
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EPICUS COMMUNICATIONS GROUP, INC.

Ofncers

Name

Gerald Haryman

Thomas N. Donaldson

Title

President/Treasurer

Vice President/Secretary

Address

610 Crescent Executive Court
Suite 300

Lake Mary, FL 32746

610 Crescent Executive Court
Suite 300

Lake Mary, FL 32746

Directors

Name

Gerald Haryman

Thomas N. Donaldson

Timothy Palmer

Address

610 Crescent Executive Court
Suite 300

Lake Mary, FL 32746

610 Crescent Executive Court
Suite 300

Lake Mary, FL 32746

610 Crescent Executive Court
Suite 300

Lake Mary, FL 32746

KC01DOCSi7456221
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The State of South Carolina

Office ofSecretary ofState Mark Hammond

Certificate of Authorization

I, INark Hammond, Secretary of State of South Carolina Hereby certify that:

EPICUS COMMUNICATIONS GROUP, INC. ,
a corporation duly organized under the laws of the state of FLORIDA and issued
a certificate of authority to transact business in South Carolina on August 23rd,
2005, has on the date hereof filed all reports due this office, paid all fees, taxes
and penalties owed to the Secretary of State, that the Secretary of State has not
mailed notice to the Corporation that its authority to transact business in South
Carolina is subject to being revoked pursuant to Section 33-15-310 of the 1976
South Carolina Code, and no application for surrender of authority to do business
in South Carolina has been filed in this office as of the date hereof.

Given under my Hand and the Great
Seal of the State of South Carolina this
23rd day of August, 2005.

Mark Hammond, Secretary of State

Hola: Tide osrlaoms doss nol oonwn eny repmsenlsdon ~lees or muse owml by Ihe corporadon w dw Nmdh cmosne Teo commission or whmher lhe
corporelum hes aad ew smmal reparls wah Ihe Tes coeonhsum. N N w Inponmo lo bnaw whelhar Iha coramebonhss pdd ON lanes due lo Ihe alms ol aaue
cerosno, ond hss aod Nw wlmml resown ~ oerdaomo ol oolspamrml ourn be osaebwd Nonl lhs Tsu cosllolmlors



STATE OF SOUTH CAROLINA
SECRETARY OF STATE

CERTIFIED TO BE A TRUE AND CORRECT COPYAS TAKEN FROM AND COMPARED WITH THE
ORIGINAL ON RLE IN THIS OFFICE

APPLICATION BY A FOREIGN CORPORATION
FOR A CERTIFICATE OF AUTHORITY

TO TRANSACT BUSINESS
IN THE STATE OF SOUTH CAROLINA

TYPE OR PRINT CL LY WITH BLACK INK

AU6 2 s rooS

OF STATE OF SOtrDI ~IIIA

Pursuant to Section 33-15-103 of the 1976 South Carolina Code of Laws, as amended, the undersigned
corporation hereby applies, for authority to transact business in the State of South Carolina, and for that
purpose, hereby submits the following statement:

1. The name of the corporation is (see Sections 33-4-101 and 33-15-106and Section 33-19-500(b)(1) if
the COrpOratiOn iS a prOfeSSiOnal COrpOratiOn) icus Communications Grou, Inc.

2. It is incorporated as (check applicable item) (K] a general business corporation, t ] a professional
corporation, under the laws of the state of Florida

3. The date ofits incorporationis July 22. 1985
erpetual

and the period of its duration is

4. The address of the principal office of the corporation is 1T50 osceloa Drive
Street Address

City Of West Palm Beach and the State Of chloride 33409
Zip Code

5. The address of the proposed registered office the state of South Carolina is

in the

5000 Thurmond Mall Boulevard in the City Of
Street Address

Columbia in

South Carolina 29201
Zip Code

6. The name of the proposed registered agent in this state at such address is

Cor oration Service Co any
PrintName

I hereby consent to the appointment as registered agent of the corporation.

Corporation Service Company

By:
Signature of the Registered Agent

0608234I055 FILED: 08/23/2005
EPICUS COMMUNICATIONS GROUP, INC

iiiIIiaiiIINiIiIIiIiiiiiiiiiIIIIIIIIIiIII
Mark Hammond South Carolina Secretary of State



Epicus Communications Group, Inc.
Name of Corporation

7, The name and usual business address of the corporation's directors (if the corporation has no
directors, then the name and address of the persons who are exercising the statutory authority of the
directors on behalf of the corporation) and principal officers:

a) Name of Directors

Timothy Palmer

Gerard Haryman

Business Address

1750 Osceola Dr. , W. Palm Beach, FL

1750 Osceola Dr. , W. Palm Beach, FL

Thomas Donaldson 1750 Osceola Dr. , W. Palm. Beach, FL

b) Name and Office
of Principal Officers

Business Address

Gerard Haryman, Pres/Treas Same

Thomas Donaldson, Vice Pres/Sec Same

8. The aggregate number of shares which the corporation has authority to issue, itemized by classes
and series, if any, within a class:

Class of Shares (and Series, if any)

Common

Authorized Number of Each Class (and Series)

800, 000, 000

9. Unless a delayed date is specified, this application shall be effective when accepted for filing by the
Secretary of State (See Section 33-1-230):

Date Epicus Communications Group, Inc.
Na of Corporation

ignature

Type or Print Name and Ofhce



I hereby consent to the appointment as Registered Agent of EPICUS
COMMUNICATIONS GROUP, INC.

Corpora 'on ervice pany

B
d, ssistant Secretary
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AN IMPORTANT NOTICE REGARDING
YOUR LOCAL AND LONG DISTANCK TELEPHONE SERVICE

FROM KPICUS INC. AND KPICUS COMMUNICATIONS GROUP, INC.

Dear Valued Customer:

It has been the pleasure of Epicus, Inc to provide you with quality locd and long distance
telecommunications services. However, as part of a bankruptcy reorganization plan Epicus, Inc.
will no longer be providing telecommunication services in South Carolina. Instead Epicus, Inc, 's
parent company Epicus Communications Group, Inc. will be providing you local and long
distance telecommunications services. As a customer ofEpicus Communications Group, Inc, you
will continue to receive all of the features, terms and conditions of service and current rates that
you enjoy today. Notice of any future changes in rates, terms and conditions of service will be
provided to you in writing or as otherwise provided by law. The anticipated date for the transfer
of your service to Epicus Communications Group, Inc is October 15, 2005, or as soon thereafter
as the necessary governmental approvals can be obtained.

It has been the pleasure of Epicus, Inc to provide you with quality local and long distance
telecommunications services and we emphasize that you will be treated as a valued customer of
Epicus Communications Group, Inc. As always, you may choose another carrier for your
telephone service at any time. Unless you choose another carrier within thirty (30) days of the
date of this letter, as is your right, you will automatically become an Epicus Communications

Group, Inc. customer upon confirmation of the reorganization plan. You do not need to take any
action to be transferred to Epicus Communications Group, Inc. Epicus Communications Group,
Inc. will pay any change charges associated with the transfer of your account to it. Ifyou have

placed a "freeze" on Epicus Inc. 's local or long distance services to prevent their unauthorized
transfer to another carrier, such freeze will be lifted when your Epicus Inc. 's services are
transferred to Epicus Communications Group, Inc. At your request, Epicus Communications
Group, Inc. can re-establish freeze protection for you after the transfer. Epicus Communications

Group, Inc. will work to resolve any complaints you may have against Epicus Inc. 's that have
not been resolved by the time your account is transferred.

We will do everything to help ensure that this transition is a smooth one. If you have any
questions or concerns regarding this notice or any of Epicus Communications Group, Inc. 's

services, please contact 1-800-314-8428.

Thank you.

Epicus Communications Group, Inc.
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PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA

DOCKETING DEPARTMENT

NOTICE OF FILING AND HEARING

DOCKET NO. 2005- -C

Epicus, Inc. (Epicus) and Epicus Communications Group, Inc. (ECG) (together the Applicants) have filed with the Public
Service Commission of South Carolina (the Commission) a Joint Application for authority to complete an assignment of
assets and to grant authority to ECG to provide local exchange and interexchange services and for alternative and flexible
regulation. The Joint Application was filed pursuant to South Carolina Code Ann. Sections 58-9-280 and 58-9-310 and
the rules and regulations of the Commission. Further, the Joint Application request such authority as may be necessary or
required for ECG to acquire the assets of Epicus identified in the Application, including Epicus' South Carolina
certification, its customer base, and all other assets associated with its telecommunications service operations. To the
extent that the Commission determines that Epicus' certificate cannot be assigned, Applicants request that the
Commission grant ECG certification to provide service in South Carolina as set forth in the Joint Application.

A copy of the Application is on file in the offices of the Public Service Commission of South Carolina, 101 Executive
Center Drive, Columbia, South Carolina 29210 and is available from John J. Pringle, Jr., Esquire, ELLIS LAWHORNE k
SIMS, P.A. , P. O. Box 2285, Columbia, SC 29202.

PLEASE TAKE NOTICE a hearing on the above matter has been scheduled to begin at on, before the Commission in

the Commission's Hearing Room at 101 Executive Center Drive, Saluda Building, Columbia, South Carolina 29210.

PLEASE BE ADVISED that pursuant to South Carolina Code of Laws —Section 58-9-280, as amended, the Commission
will invoke the 120-day period allowed for consideration of this matter.

Any person who wishes to participate in this matter, as a party of record with the right of cross-examination should file a
Petition to Intervene in accordance with the Commission's Rules of Practice and Procedure, on or before and indicate the
amount of time required for his presentation. Please refer to Docket No. 2005—C.

Any person who wishes to testify and present evidence at the hearing should notify the Docketing Department in writing
at the address below, and John J. Pringle, Jr., Esquire, at the above address in writing, on or before, and indicate the
amount of time required for his presentation. Please refer to Docket No. 2005—C.

Any person who wishes to be notified of any change in the hearing date, but does not wish to present testimony or be a

party of record, may do so by notifying the Docketing Department in writing at the address below on or before . Please
refer to Docket No. 2005—C.

PLEASE TAKE NOTICE: Any person who wishes to have his or her comments considered as part of the official
record of this proceeding MUST present such comments, in person, to the Commission during the hearing.

Persons seeking information about the Commission's Procedures should contact the Commission by dialing (803) 896-
5113.

Public Service Commission of South Carolina
Attn: Docketing Department

Post Office Drawer 11649
Columbia, South Carolina 29211

SEP/07/05

PO Drawer 11649, Columbia, SC 29211, Synergy Business Park, 101 Executive Center Dr. , Columbia, SC 29210-8411, 803-896-5100, www. psc.state. sc.us


